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preliminary Vlote 

The Companies Act, 1948, provides for the incorporation and regis¬ 
tration of companies of nearly every description. With the exception 
of companies formed in pursuance of an Act of Parliament, or of 
letters patent, and of companies engaged in working mines within the 
Stannaries, and subject to the jurisdiction of the court exercising the 
stannaries jurisdiction, no company, association, or partnership con¬ 
sisting of more than twenty persons can now be formed for the purpose 
of carrying on any business (other than the business of banking) that 
has for its object the acquisition of gain by the company, association, 
or partnership, or by the individual members thereof, unless it is 
registered under the Companies Act, 1948, s. 434 (1), replacing s. 357 
of the 1929 Act (a ); and not more than ten persons may carry on a 
banking business without such registration (b). 

Under Part VIII of the Act of 1948 (c) any company consisting of 
seven or more members which was in existence on the 2nd November, 
1862, and any company formed after that date, whether before or after 
the commencement of the Act, in pursuance of an Act of Parliament, 
or of letters patent, or being a company within the Stannaries, or being 
otherwise duly constituted by law, and consisting of seven or more 
members, may, subject to certain exceptions and provisions, at any 
time register under the Act, if it is not already registered under the 
Companies Act, 1862, or the Companies (Consolidation) Act, 1908, or 
the Companies Act, 1929. 

Any seven or more persons (or where the company to be formed will 
be a private company, any two or more persons) associated for any 
lawful purpose may, by subscribing their names to a memorandum of 
association and otherwise complying with the requirements of the 


( a ) 3 Halsbury’s Statutes (2nd Edn.) 778 ; 2 Halsbury’s Statutues (1st Edn.) 
999. For an association of this nature which was declared illegal, see Green¬ 
berg v. Cooperstein , [1926] Ch. 657 ; Digest Supp. 

Qj) Companies Act, 1948, s. 429; 3 Halsbury’s Statutes (2nd Edn.) 775. 
(c) See ss. 382-397; 3 Halsbury’s Statutes (2nd Edn.) 744-748. 
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Companies Act, 1948, in respect of registration, form an incorporated 
company with or without limited liability (d). 

The Act of 1948 distinguishes between companies limited by shares, 
companies limited by guarantee, and unlimited companies (e), and it 
also provides that limited companies may have directors or managers 
with unlimited liability (f). 

Of these the company limited by shares is by far the most common, 
and nearly every commercial company is so registered. The nominal 
capital of a company limited by shares must be of a specified amount 
divided into a definite number of shares, each of a fixed amount, and 
the liability of each member is limited to the amount (if any) for the 
time being unpaid on the shares held by him. 

Companies limited by guarantee may or may not have a capital 
divided into shares. In the latter case each member merely undertakes 
by the memorandum of association to contribute such amount (not 
exceeding a specified sum) as may be required in the event of the com¬ 
pany being wound up during the time that he is a member, or within 
one year afterwards. This form of company is frequently adopted 
when there is no immediate need for capital to carry out the objects of 
the company, but it is desired to limit the liability of the members. 
Associations not for profit (g) are usually registered in this form, which 
is also frequently found useful in the case of clubs, associations of 
traders for trade protection or information, mutual insurance com¬ 
panies, and other concerns of a similar nature. The liability of different 
members may, if desired, be limited to different amounts. 

Companies limited by guarantee and having a capital divided into 
snares are similar to the last-mentioned companies, except that they 
are registered with a specified amount of nominal capital, divided into 
a definite number of shares of fixed amount, which must be stated in 
the memorandum of association (A). 

Companies are seldom registered as unlimited, the liability of members 
of such companies (as the name implies) being absolutely unlimited, 
the members being in that respect in the same position as though they 
were partners. As pointed out above, however, if more than twenty 
persons desire to carry on any business for profit, they must register 
themselves as a company of some sort under the Companies Act, 1948, 
and it is possible they may prefer to do as an unlimited company. No 
duty is payable on the amount of the nominal capital of such a company 
which may therefore be considerably cheaper to register than a limited 
company. It is believed that, partly for this reason, a number of 
unlimited companies have been formed by landowners desirous of 


(d) Companies Act, 1948, s. 1; 3 Halsbury’s Statutes (2nd Edn.) 463. 

(e) Ibid., s. 1 (2); 3 Halsbury’s Statutes (2nd Edn.) 463. 

if) Ibid., ss. 202,203 ; 3 Halsbury’s Statutes (2nd Edn.) 622, 623. 

(g) See p. 8, post. 

(A) Companies Act, 1948, s. 2 (4); 3 Halsbury’s Statutes (2nd Edn.) 464. 
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making over their estates to a company. Unlimited companies, when 
registered, have certain advantages over common law corporations, 
such as the power of holding land without licence in mortmain, etc., 
which are common to all companies registered under the Act. An 
unlimited company may at any time be registered under the Act as a 
limited company (k). 

Companies in which the liability of the shareholders is limited 
(whether by shares or by guarantee), while that of the directors or 
managers is unlimited (/) are not common, though they are obviously 
calculated to inspire confidence. 

Besides the above classification there is a further distinction to be 
drawn between public companies and private companies. The term 
“ private company ” was of popular origin and without bearing any 
very precise significance came to be applied to companies which were 
intended to be carried on without any attempt to raise capital by 
offering shares to the public for subscription. In the Companies Act, 
1907, the private company first received a statutory definition and now 
by s. 28 of the Companies Act, 1948 (m), a private company is defined 
as a company which, by its articles: 

(1) (a) restricts the right to transfer its shares ; and 

(b) limits the number of its members to fifty, not including persons who 
are in the employment of the company and persons who, having been 
formerly in the employment of the company, were while in that employment, 
and have continued after the determination of that employment to be, 
members of the company ; and 

(c) prohibits any invitation to the public to subscribe for any shares or 
debentures of the company. 

(2) Where two or more persons hold one or more shares in a company 
jointly, they shall, for the purposes of this section, be treated as a single 
member. 

For the purposes of the above provisions, joint holders of shares are 
reckoned as a single member. 

A private company which makes default in complying with any of 
the above provisions of its articles ceases, subject to the discretion of 
the court, which is, in certain cases, empowered to grant relief, to be 
entitled to certain of the privileges and exemptions conferred on 
private companies by the Act of 1948 («), and every private company is 
required to submit with its annual return of members and annual 
summary, a certificate signed by a director and the secretary, that the 
company has not, since the date of the last return, or in the case of a 
first return since the date of its incorporation, issued any invitation to 
the public to subscribe for shares or debentures of the company; 
and, where the annual return discloses the facf that the number of 
members exceeds fifty, also a certificate so signed that such excess 

(k) Companies Act, 1948,, s. 16; 3 Halsbury’s Statutes (2nd Edn.) 473. 

(0 Ibid., ss. 202, 203 ; 3 Halsbury’s Statutes (2nd Edn.) 622, 623. 

(m) 3 Halsbury’s Statutes (2nd Edn.) 481. 

(n) S. 29; 3 Halsbury’s Statutes (2nd Edn.) 482. 
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consists wholly of persons who are to be excluded in reckoning the 
number of fifty ( 0 ). 

The following are the most important distinctions between public 
and private companies: 

(a) The minimum number of members of a public company is seven ; of 
a private company two ( p ). 

(b) A public company must annex to its annual return a written copy, 
certified by a director and the secretary to be a true copy, of every balance 
sheet laid before the company in general meeting during the period to which 
the return relates including every document required to be annexed to the 
balance sheet and a copy of the report of the auditors and the report of the 
directors accompanying such balance sheet (g), Private companies are ex¬ 
empt from this condition on fulfilling certain conditions stated in s. 129 (2) 
and Sched. VII of the 1948 Act (r). 

(c) No person can be appointed director of a public company by the articles 
or be named as a director or proposed director in any prospectus or statement 
in lieu of prospectus unless he has signed and filed a consent to act and sub¬ 
scribed to the memorandum for his qualification shares (if any) ; or taken 
and paid or agreed to pay for such qualification shares ; or signed and filed 
with the registrar an undertaking in writing to take from the company and pay 
for such qualification shares ; or made and filed with the registrar a statutory 
declaration to the effect that a number of shares not less than his qualification 
(if any) are registered in his name (s). There are no restrictions on the ap¬ 
pointment of directors of a private company except those relating to qualifica¬ 
tion (if any is required by the articles), age, fraud and bankruptcy contained 
in ss. 182, 185, 187 and 188 of the 1948 Act (/). 

(d) In the case of the first allotment of shares no allotment can be made by 
a public company unless the minimum subscription is subscribed (a). 

(e) In the case of any allotment to the public by a public company the 
amount payable on application must be not less than 5 per cent, of the 
nominal value of the share ( b ). 

(0 A public company which has not issued a prospectus on or with 
reference to its formation cannot allot any shares or debentures until it has 
filed a statement in lieu of prospectus (c). 

(g) There are no statutory restrictions on the allotment of shares or 
debentures by a private company. 

(h) A public company must hold the statutory meeting and file and for¬ 
ward the statutory report to the persons entitled to receive the same ( d ). 

(i) A public company cannot commence business until it has received its 
trading certificate (e). A private company can commence business as soon 
as it is incorporated. 


( 0 ) Companies Act, 1948, s. 128 ; 3 Halsbury’s Statutes (2nd Edn.) 558. 

(p) Companies Act, 1948,, s. 1 ; 3 Halsbury’s Statutes (2nd Edn.) 463. 

( q ) Companies Act, 1948 s. 127 ; 3 Halsbury’s Statutes (2nd Edn.) 557. 

(r) See Vol. 5, pp. 781-786. 

( s ) Companies Act, 1948, s. 181 (1); 3 Halsbury’s Statutes (2nd Edn.) 
600. 

(t) 3 Halsbury’s Statutes (2nd Edn.) 602, 604, 606, 607. 

(a) Companies Act, 1948, s. 47 (1) and (2); 3 Halsbury’s Statutes (2nd 
Edn.) 498. 

(b) Ibid,, s. 47 (3); 3 Halsbury’s Statutes (2nd Edn.) 498. 

(c) Ibid,, s. 48 ; 3 Halsbury’s Statutes (2nd Edn.) 499. 

(d) Ibid,, s. 130; 3 Halsbury’s Statutes (2nd Edn.) 560. 

(e) Ibid,, s. 109 ; 3 Halsbury’s Statutes (2nd Edn.) 544, 
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(j) A contract made by a public company before it is entitled to commence 
business is provisional only (/). 

(k) Members of a public company whether or not they are entitled to 
receive notices of general meetings are entitled to have sent to them a copy of 
the balance sheet together with the auditor’s report, not less than 21 days 
before the meeting before which it is to be laid and debenture holders of a 
public company are so entitled ( g ). Members of a private company are 
entitled to a balance sheet but must pay for it (h). 

If a private company so alters its articles that they no longer contain 
the provisions required by s. 28 of the 1948 Act (/), the company 
ceases to be a private company on the date of the alteration and must 
within 14 days file a prospectus or statement in lieu of prospectus with 
the registrar (j). There is no doubt that a public company may, by 
limiting its membership and introducing the appropriate provisions 
into its articles, convert itself into a private company ; and such con¬ 
versions are frequently effected. 

A “ one man company ” is a company which is absolutely controlled 
by one person, who holds either in his own name, or in the names of 
nominees, all or practically all the shares. A single trader may sell his 
business to such a company by this means limiting his liability to such 
amount as he chooses, while reserving to himself as complete control 
of the business as he had before and may even, by making part of the 
purchase price payable in debentures, give himself a charge on the 
business which will rank in a winding up in priority to trade creditors. 
It has been held by the House of Lords that there is nothing illegal 
in this device, and that the company when incorporated is a separate 
legal entity (k). Such a sale, however, is liable to be set aside under 
the Stat. 13, Eliz. c. 5 (now reproduced in s. 172 of the Law of Property 
Act, 1925 (/) ), or, where the trader is made bankrupt within 3 months 
after the sale, under the Bankruptcy Act, 1914 ( m ). 

A syndicate is not an entity known to the law. The phrase is applied 
both to partnerships and companies and whether the word “syndicate ” 
forms part of the title of the association or not. It is generally used when 
the partnership or company consists of few persons only, and is formed 


(f) Companies Act, 1948, s. 109 (4); 3 Halsbury’s Statutes (2nd Edn.) 544. 

(g) Ibid., s. 158 (1) ; 3 Halsbury’s Statutes (2nd Edn.) 583. 

(h) Ibid., s. 158 (4); 3 Halsbury’s Statutes (2nd Edn.) 584. 

(i) 3 Halsbury’s Statutes (2nd Edn.) 481. 

(/) Companies Act, 1948, s. 30; 3 Halsbury’s Statutes (2nd Edn.) 483 

( k) Salomon v. Salomon & Co., [1897] A. C. 22 ; 9 Digest 34, 11 ; and see 
generally as to the separate identity of the company Booth v. Helliwell, 
[1914] 3 K. B. 252; 9 Digest 506, 3325 , Inland Revenue Commissioners v. 
Sansom, [1921] 2 K. B. 492 ; 28 Digest 101, 612 ; Cooper v. Luxor ( East - 
bourne ), Ltd., [1939] 4 All E. R. 411, at p. 418. 

(/) 15 Halsbury’s Statutes (1st Edn.) 355. 

(m) Re Hirth, Ex p. Trustee , [1899] 1 Q. B. 612; 5 Digest 645, 5786 ; Re 
Slobodinsky , Ex p. Moore, [1903] 2 K. B. 517 ; 4 Digest 362, 3378 ; Got i- 
vilie's Trustee v. Patent Caramel Co., Ltd., [1912] 1 K. B. 599 ; 9 Digest 62, 
181 ; Re David and Adlard, Ex p. Whinney, [1914] 2 K. B. 694 ; 4 Digest 71, 
600 ; Re Fasey , Ex p. Trustees, [1923] 2 Ch. 1 ; 25 Digest 153, 43. 
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Companies, for a temporary purpose (such as the testing of a patent or the despatch 
Preliminary °f an agent to buy options), it being intended ultimately to form a larger 
Note. concern to work the patent or acquire the options, should the persons 
comprising the syndicate decide to adopt that course. 

Subsidiary It is now usual for an undertaking to be controlled by a holding 
comt>anies company and for each of its separate departments to be operated 
through a subsidiary company, though where the holding company is 
the result of an amalgamation of companies previously existing and 
operating in competition, the demarcation between their activities may 
not be so marked as to justify a classification as separate departments. 
The practice of operating an undertaking by a holding and subsidiary 
companies was in some cases used as a means of concealing from the 
shareholders the real financial position of the companies, and, to pre¬ 
vent this, detailed statutory provisions have now been enacted as to the 
accounts to be prepared in such cases and there is an obligation on the 
holding company to lay the accounts of the subsidiary companies before 
the general meeting of the holding company («). There must be 
attached to such accounts a directors’ report including (i) a statement 
of the company’s affairs, (ii) the amount to be paid by way of dividends 
and (iii) the amount carried to reserve (o) and there must also be 
attached to such accounts the auditors’ report. The auditors’ report 
must include the matters set out in the Ninth Schedule to the 1948 Act, 
which is intended to secure a statement by the auditors that all statutory 
provisions relating to accounts have been observed and that the 
accounts give a true and fair view of the position of the companies ( p ). 
Holding and subsidiary companies are defined in s. 154 of the 1948 
Act (< q ). 

Associations or societies formed for the purpose of promoting com¬ 
merce, art, science, religion, charity, or any other useful objects, and 
not involving the acquisition of gain (commonly known as " associations 
not for profit ”) are frequently registered under the Companies Acts, 
usually as companies limited by guarantee without a share capital. 
By s. 19 of the Act of 1948 (r) any such company may, with the licence 
of the Board of Trade, be registered as a limited company without the 
addition of the word “ limited ” to its name, and the Board of Trade 
have issued the following instructions ( s ) with regard to applications to 
them to grant such licences: 

1. The accompanying drafts (/) have been prepared to show generally the 
manner in which the Memorandum and Articles of Association should be 


(«) See Vol. 5, p. 787. 

( o) See 1948 Act, s. 157 (1); 3 Halsbury’s Statutes (2nd Edn.) 583. 

(p) Companies Act, 1948, s. 162 and Sched. IX; 3 Halsbury’s Statutes 
(2nd Edn.) 588, 869. 

( q ) 3 Halsbury’s Statutes (2nd Edn.) 580. 

(r) 3 Halsbury’s Statutes (2nd Edn.) 475. 

(s) November, 1944. 

(/) The draft articles by the Board of Trade are a mere skeleton, and are 
not inserted in this Work; see, however, Form 237, p. 425, post. 
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framed where it is proposed to apply to the Board of Trade for a Licence 
under the 19th section of the Companies Act, 1948 (u). 

2. Under this section an association about to be formed as a limited com¬ 
pany for the purpose of promoting commerce, art, science, religion, charity, 
or any other useful object which applies its profits (if any) or other income to 
promoting its objects and prohibits the division of any such profit amongst 
its members, may, if it obtains the licence of the Board of Trade, be registered 
under the Companies Act as a company with limited liability, but without 
the addition of the word “ limited ” to its name. 

3. An association desiring to be incorporated in this manner should make a 
written application to the Board of Trade for a licence, and, together with such 
application, should transmit for consideration (i) a draft (a) in duplicate of the 
proposed Memorandum of Association and Articles of Association, (ii) a list 
of the promoters and proposed governing body, (iii) copies of the accounts 
and balance sheets for the last two years, and (iv) copies of any reports as to 
its working during that period, together with (v) a statement showing in 
detail the assets (with estimated values) and liabilities to be taken over by the 
proposed Association and (vi) an estimate of the future income (with the 
sources from which it will be derived) and expenditure of the Association if 
this is likely to vary materially from the income and expenditure shown in the 
accounts submitted. The application should also be supported by (Vii) a 
statement giving an outline of the work done or in contemplation with the 
grounds upon which the application is put forward. If the Board of Trade 
are satisfied that the application may be entertained, they will after settlement 
of the draft memorandum on their behalf furnish a notice of such application, 
to be inserted in a local newspaper for the information of the public, and if 
after the expiration of a limited time, there appears to be no sufficient reason 
why the licence should not be granted, the Board of Trade will accept the 
settled Memorandum and Articles of Association, with such amendment, if 
any, as may be necessary, and grant a licence. 

4. Only in very special circumstances will the Board consider an application 
by a body which is not in a position to show by means of its past history that 
it has established itself as a recognised body capable of carrying out the 
objects for which it was formed, and in all cases they must be satisfied that 
the financial position is secure. The licence is not, in general, granted to 
bodies which have not some basis of national or general public interest, nor 
is the licence granted to bodies whose objects are of a controversial nature. 

5. If a newly formed body considers there are special circumstances justi¬ 
fying an application items (i), (ii), (v) and (vi) set out in paragraph 3 should be 
forwarded together with a statement as to the special grounds on which the 
application is based. 

6. The Board of Trade will require to have the Memorandum and Articles 
of Association settled on their behalf by Counsel, at the expense of the appli¬ 
cants, for which purpose a fee of £7 1 2s. must accompany the application (b). 
The Board of Trade will not, however, be responsible for the Memorandum 
and Articles being properly framed as regards the interests of the Association. 
No other fees or charges are payable to the Board of Trade. The fees for 
registration of the Association may be ascertained by reference to the Twelfth 
Schedule to the Companies Act, 1948 (c). 


(«) 3 Halsbury’s Statutes (2nd Edn.) 475. 

(a) It is requested that the draft, and any subsequent revisions that may 
be required, may be printed on foolscap-sized paper. 

(b) A cheque for the amount of this fee should be made payable to “ The 
Principal Accountant, Finance Department, Board of Trade.” 

(c) 3 Halsbury’s Statutes (2nd Edn.) 871. 

E.V.P. VOL. IV.—1* 
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No form of application for incorporation is necessary other than that 
contained in the memorandum of association itself. In order to obtain 
registration of a new company it is necessary to file with the Registrar 
of Companies at Bush House: 

* 

1. The memorandum and articles (if any) of the proposed company (d). 

2. A statutory declaration by a solicitor of the Supreme Court engaged in 
the formation of the company, or by a person named in the articles as a 
director or secretary of the company, of compliance with all or any of the 
requirements of the Act (e). 

3. A statement of nominal capital (/). 

And, where the company is a public company: 

4. A list of persons who have consented to be directors ( g ). 

5. Where the directors are appointed by the articles or named in the 
prospectus or statement in lieu of prospectus, a consent signed by each 
director, or by his agent authorised in writing to act as such director, and 
unless such directors have subscribed to the memorandum of association for 
their qualification shares (if any) or taken such shares from the company and 
paid or agreed to pay for them, an undertaking in writing similarly signed by 
each director to take from the company and pay for his qualification shares (if 
any) or a statutory declaration that such shares are registered in his name ( h ). 

In addition to the above it will be necessary, whether the company 
is a public or private company, to file on or shortly after the registration 
of the company. 

(a) Notice of the situation of the registered office (/). 

(b) Particulars of directors and secretary ( m ). 

It will also in addition before registration be necessary to pay the 
prescribed fees (n). 

Special provisions were formerly applicable under the Assurance 
Companies Act, 1909 (o), to companies carrying on the businesses of 
life assurance, fire, accident and employers’ liability insurance, bond 
investment business ( p ) and motor vehicle insurance (^). A reinsurance 
company dealing in business of any of the above classes is within the 


(< d ) Companies Act, 1948, s. 12 ; 3 Halsbury’s Statutes (2nd Edn.) 471. 

( e ) Ibid., s. 15 (2); 3 Halsbury’s Statutes (2nd Edn.) 473. 

(/) Stamp Act, 1891, s. 112; 16 Halsbury’s Statutes (1st Edn.) 651 ; 
Finance Act, 1899, s. 7 ; 16 Halsbury’s Statutes (1st Edn.) 710; Finance Act, 
1920, s. 39; 16 Halsbury’s Statutes (1st Edn.) 855; and Finance Act, 1933, 
s. 41; 26 Halsbury’s Statutes (1st Edn.) 676. 

(g) Companies Act, 1948, s. 181 (4); 3 Halsbury’s Statutes (2nd Edn.) 
601. 

(A) Ibid., s. 181 (1); 3 Halsbury’s Statutes (2nd Edn.) 600. 

(/) Ibid., s. 107 (2); 3 Halsbury’s Statutes (2nd Edn.) 542. 

(m) Ibid., s. 200; 3 Halsbury’s Statutes (2nd Edn.) 619. 

(n) See p. 38, post. 

( o) 3 Halsbury’s Statutes (2nd Edn.) 372. 

( p ) See Industrial Assurance Act, 1923, s. 42; 8 Halsbury’s Statutes (1st 
Edn.) 1050. 

(< q ) Road Traffic Act, 1930, s. 42; 23 Halsbury’s Statutes (1st Edn.) 641. 
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Act (/*). Every such company was required to deposit and keep de- Companies. 
posited with the Paymaster-General for and on behalf of the Supreme p ^iminar y 
Court the sum of £20,000 (s) ; and where the company carried on or Note, 
intended to carry on assurance business of more than one of the above 
classes a separate deposit was to made in respect of each class of 
business (/). It was not necessary, however, for a company to make or 
keep a deposit in respect of fire or accident insurance business where a 
deposit had already been made in respect of any other class of assurance 
business, and where a company which had made a deposit in respect of 
fire or accident insurance business commenced to carry on life assurance 
or employers’ liability insurance business, the company was permitted 
to transfer its existing deposit to the account of the new business (w). 

The deposit was invested and the income paid to the company (a). 

The Assurance Companies Act, 1946, provides that deposits shall 
not in future be required (b). Insurance business of certain stated 
classes can now only be carried on by a company incorporated under 
the Companies Act, 1948, or otherwise and having a paid-up share 
capital of not less than £50,000. The stated classes of insurance 
business are now: 

(i) Life insurance, fire, accident, and employers liability insurance, and 

bond investment business (c) ; 

(ii) Motor vehicle insurance Jpusincss (d) ; 

(iii) Marine aviation and transit insurance business (e). 

Assurance companies carrying on insurance business immediately 
before October 29, 1945, are exempted from the minimum capital 
provision unless they are carrying on aviation insurance business (/). 

In the case of new public companies whose objects include the carrying 
on of insurance business a statement to the effect that not less than 
£50,000 of the company’s share capital has been paid up is to be 
included in the statutory declaration required by section 109 of the 
Companies Act, 1948, before the issue of a trading certificate ( g ). 


(r) Forsikringsaktieselskabet National {of Copenhagen) v. Att.-Gen., [1925) 
A. C. 639 ; Digest Supp. 

( s ) £15,000, in the case of motor vehicle insurance. 

(/) Assurance Companies Act, 1909, s. 2 (1) and (4) ; 3 Halsbury’s Statutes 
(2nd Edn.) 373, 378. 

(u) Ibid ., ss. 31 (d) and 32 (c); 3 Halsbury’s Statutes (2nd Edn.) 391. 

(a) Assurance Companies Act, 1909, s. 2 (2); 3 Halsbury’s Statutes (2nd 
Edn.) 375. 

{b) Assurance Companies Act, 1946, s. 4 (1); 3 Halsbury’s Statutes (2nd 
Edn.) 432. 

(c) Assurance Companies Act, 1909, s. 1; 3 Halsbury’s Statutes (2nd Edn.) 
373. 

( d ) Road Traffic Act, 1930, s. 42; 23 Halsbury’s Statutes (1st Edn.) 641. 

(e) Assurance Companies Act, 1946, s. 1; 3 Halsbury’s Statutes (2nd 
Edn.) 429. 

(?) Ibid., Sched. II; 3 Halsbury’s Statutes (2nd Edn.) 439. 

(g) Ibid., s. 2 (3); 3 Halsbury’s Statutes (2nd Edn.), 430. 
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Deposits made under the 1909 Act may be withdrawn if the Board 
of Trade are satisfied that either: 

(1) In the case of a company carrying on general business, whether with or 
without long term business, the value of the company’s assets exceed the 
amount of its liabilities (other than liabilities in respect of share capital) by 
£50,000 or one tenth of the general premium income of the company in its 
last preceding financial year ( h ) or (2) in the case of a company carrying on 
long term business but not general business, either, it has a paid-up share 
capital of £50,000 or more, or 

(i) if it is a company required to keep a separate fund or funds (/), the 

amount of each fund exceeds the liabilities to which it may be 
applied and that the aggregate excess of all funds is not less than 
£50,000, or 

(ii) if it is not such a company, the value of the Company’s assets exceeds 

the amount of its liabilities (other than liabilities in respect of share 
capital) by £50,000 (/w). 

Part VIII of the Companies Act, 1948, makes provision for the 
registration under the Act of certain companies already in existence 
but not registered. The following sections set out what companies 
may be so registered: 

382. (1) With the exceptions and subject to the provisions contained in 
this section,— 

(a) any company consisting of seven or more members, which was in 

existence on November 2,1862, including any company registered 
under the Joint Stock Companies Acts ; and 

(b) any company formed after the date aforesaid, whether before or after 

the commencement of this Act, in pursuance of any Act of Parlia¬ 
ment other than this Act, or of letters patent, or being a company 
within the stannaries, or being otherwise duly constituted according 
to law, and consisting of seven or more members; 

may at any time register under this Act as an unlimited company, or as a 
company limited by shares, or as a company limited by guarantee ; and the 
registration shall not be invalid by reason that it has taken place with a view 
to the company’s being wound up: 

Provided that— 

(i) A company registered in any part of the United Kingdom under the 

Companies Act, 1862, the Companies (Consolidation) Act, 1908, 
or the Companies Act, 1929, shall not register in pursuance of 
this section: 

(ii) A company having the liability of its members limited by Act of 

Parliament or letters patent, and not being a joint stock company 


(h) Assurance Companies Act, 1946, s. 4 (2) (a); 3 Halsbury’s Statutes 
(2nd Edn.) 432. 

(/) As to companies required to keep separate funds for each class of assur¬ 
ance business, see Assurance Companies Act, 1909, s. 3; 3 Halsbury’s 
Statutes (2nd Edn.) 377. 

(m) Assurance Companies Act, 1946, s. 4 (2) (b); 3 Halsbury’s Statutes 
(2nd Edn.) 402. 
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as hereinafter defined, shall not register in pursuance of this Companies. 
section ; - 

Preliminary 

(iii) A company having the liability of its members limited by Act of Note. 

Parliament or letters patent shall not register in pursuance of this 
section as an unlimited company or as a company limited by 
guarantee ; 

(iv) A company that is not a joint stock company as hereinafter defined 

shall not register in pursuance of this section as a company 
limited by shares ; 

(v) A company shall not register in pursuance of this section without 

the assent of a majority of such of its members as are present in 
person or by proxy (in cases where proxies are allowed) at a 
general meeting summoned for the purpose ; 

(vi) Where a company not having the liability of its members limited by 

Act of Parliament or letters patent is about to register as a limited 
company, the majority required to assent as aforesaid shall con¬ 
sist of not less than three-fourths of the members present in person 
or by proxy at the meeting ; 

(vii) Where a company is about to register as a company limited by 

guarantee, the assent to its being so registered shall be accom¬ 
panied by a resolution declaring that each member undertakes to 
contribute to the assets of the company, in the event of its being 
wound up while he is a member, or within one year after he 
ceases to be a member, for payment of the debts and liabilities 
of the company contracted before he ceased to be a member, 
and of the costs and expenses of winding up, and for the adjust¬ 
ment of the rights of the contributories among themselves, such 
amount as may be required, not exceeding a specified amount. 

(2) In computing any majority under this section when a poll is demanded 
regard shall be had to the number of votes to which each member is entitled 
according to the regulations of the company. 

383. For the purposes of this Part of this Act, as far as relates to registration 
of companies as companies limited by shares, a joint stock company means 
a company having a permanent paid-up or nominal share capital of fixed 
amount divided into shares, also of fixed amount, or held and transferable as 
stock, or divided and held partly in one way and partly in the other, and 
formed on the principle of having for its members the holders of those shares 
or that stock, and no other persons, and such a company when registered with 
limited liability under this Act shall be deemed to be a company limited by 
shares. 

455. (1) In this Act, unless the context otherwise requires, the following ex¬ 
pressions have the meanings hereby assigned to them (that is to say) :— 

" Joint Stock Companies Acts ” means the Joint Stock Companies 
Act, 1856, the Joint Stock Companies Acts, 1856, 1857, the Joint Stock 
Banking Companies Act, 1857, and the Act to enable Joint Stock Banking 
Companies to be formed on the principle of limited liability, or any one 
or more of those Acts, as the case may require, but does not include the 
Act 7 and 8 Victoria, chapter 110. 

Every banking company which was in existence on August 7, 1862, Notice by 
and which proposes to register as a limited company must, at least banking 
thirty days before so registering, give notice of its intention so to register befS^ lcs 
to every person who has a banking account with the company, either by registration. 
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delivery of the notice to him, or by posting it to him at, or delivering it 
at, his last known address. If the company omits to give the notice 
required, then as between the company and the person for the time 
being interested in the account in respect of which the notice ought to 
have been given, and so far as respects the account down to the time 
at which notice is given, but not further or otherwise, the certificate of 
registration with the limited liability has no operation (/>). 

The following are the provisions of the Companies Act, 1948, 
relating to the filing of documents with the Registrar of Companies 
previous to the registration of an existing company under Part VIII 
of the Act: 

384. Before the registration in pursuance of this Part of this Act of a 
joint stock company there shall be delivered to the registrar the following 
documents :— 

(a) a list showing the names, addresses and occupations of all persons 

who on a day named in the list, not being more than six clear days 
before the day of registration, were members of the company, with 
the addition of the shares or stock held by them respectively, 
distinguishing, in cases where the shares are numbered, each share 
by its number ; 

(b) a copy of any Act of Parliament, royal charter, letters patent, deed 

of settlement, contract of copartnery, cost-book regulations or 
other instrument constituting or regulating the company ; and 

(c) if the company is intended to be registered as a limited company, 

a statement specifying the following particulars :— 

(i) the nominal share capital of the company and the number of 

shares into which it is divided, or the amount of stock of 
which it consists ; 

(ii) the number of shares taken and the amount paid on each 

share ; 

(iii) the name of the company with the addition of the word 

“ limited ” as the last word thereof ; and 

(iv) in the case of a company intended to be registered as a com¬ 

pany limited by guarantee, the resolution declaring the 
amount of the guarantee. 

385. Before the registration in pursuance of this Part of this Act of any 
company not being a joint stock company, there shall be delivered to the 
registrar : 

(a) a list showing the names, addresses, and occupations of the directors 

or other managers (if any) of the company ; and 

(b) a copy of any Act of Parliament, letters patent, deed of settlement, 

contract of copartnery, cost-book regulations, or other instrument 
constituting or regulating the company ; and 

(c) in the case of a company intended to be registered as a company 

limited by guarantee, a copy of the resolution declaring the amount 
of the guarantee. 


(p) Companies Act, 1948, s. 430; 3 Halsbury’s Statutes (2nd Edn.) 775. 
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386. The lists of members and directors and any other particulars relating 
to the company required to be delivered to the registrar shall be verified by 
a statutory declaration of any two or more directors or other principal officers 
of the company. 

387. The registrar may require such evidence as he thinks necessary for 
the purpose of satisfying himself whether any company proposing to be 
registered is or is not a joint stock company as hereinbefore defined. 

388. Where the name of a company seeking registration under this Part of 
this Act is one by which it may not be so registered by reason of the name 
being in the opinion of the Board of Trade undesirable, it may, with the 
approval of the Board of Trade signified in writing change its name with 
effect from its registration as aforesaid : 

Provided that the like assent of the members of the company shall be 
required to the change as is by section three hundred and eighty-two of this 
Act required to the registration under this Act. 

389. When a company registers in pursuance of this Part of this Act with 
limited liability, the word “ limited ” shall form, and be registered as, part 
of its name : 

Provided that this section shall not be taken as excluding the operation of 
section nineteen of this Act. 

Any company registered as unlimited may register under the Act 
as limited, and any company registered as a limited company may 
re-register (a). On any such registration the registrar must close the 
former registration of the company and may dispense with the delivery 
of copies of any documents, with copies of which he was furnished on 
the original registration ; but in other respects the new registration is 
to be treated as though it were an original registration (b). On the 
registration as limited of an unlimited company having a share capital, 
it may increase the nominal amount of its share capital by increasing 
the nominal amount of its shares, but subject to the condition that no 
part of the increased capital shall be capable of being called up except 
in the event and for the purposes of a winding up, or it may provide 
that a specified portion of its uncalled share capital shall not be capable 
of being called up except in the same event and for the same purposes, 
or it may adopt both these courses (c). The power of registering 
an unlimited company as a limited company may be of considerable 
advantage in some cases, but it is difficult to understand under what 
circumstances it could be desired to re-register a limited company 
already duly registered. Possibly a company limited by shares might 
desire to re-register as a company limited by guarantee, or vice versa. 

On the registration of the memorandum of a company the registrar 
is to certify undet his hand that the company is incorporated, and, in 
case of a limited company, that the company is limited (d). A certi¬ 
ficate of incorporation given by the Registrar in respect of any associa¬ 
tion is conclusive evidence that all the requirements of the Act in 


(a) Companies Act, 1948, s. 16 (1); 3 Halsbury’s Statutes (2nd Edn.) 473. 
0 b ) Ibid., s. 16 (2) ; 3 Halsbury’s Statutes (2nd Edn.) 473. 

(c) Ibid., s. 64; 3 Halsbury’s Statutes (2nd Edn.) 514. 

(d) Ibid., s. 13 (1) ; 3 Halsbury’s Statutes (2nd Edn.) 471. 


15 


Companies. 

Preliminary 

Note. 


Registration 
of unlimited 
company as 
limited, and 
re-registra¬ 
tion. 


Certificate 
of incorpora¬ 
tion. 



16 


COMPANIES 


[VoI.IV 


Companies. 


Preliminary 

Note. 


Effect of 
incorpora¬ 
tion. 


respect of registration and all matters precedent and incidental thereto 
have been complied with, and that the association is a company 
authorised to be registered and duly registered under the Act (e). 

A certificate is also conclusive as to the date of incorporation, and 
a company must be taken to be in existence during the whole of that 
day (/). A certificate is not conclusive as to the legality of the com¬ 
pany’s objects, nor will it legalise any objects which would otherwise 
be illegal (g), but it is conclusive that the company is authorised to be 
registered under the Act ( h ). 

It appears that in the case of a certificate improperly or erroneously 
given by the Registrar, the Attorney-General on behalf of the Crown can 
institute proceedings by way of certiorari to cancel the registration (/). 

In the case of a new company upon incorporation the subscribers 
of the memorandum of association, together with such other persons 
as may from time to time become members of the company, become, 
ipso facto, a body corporate by the name contained in the memo¬ 
randum of association, capable forthwith of exercising all the functions 
of an incorporated company, and having perpetual succession and a 
common seal (/); and every such company may hold lands without 
licence in mortmain (m). It must, however, be noted that no company 
formed for purposes other than gain can hold more than two acres of 
land without the sanction of the Board of Trade; but the Board may 
by licence empower any such company to hold lands in such quantity, 
and subject to such conditions as they think fit (n). 

In the case of an existing company registered pursuant to Part VIII 
of the Companies Act, 1948, incorporation has similar results ( o ), and 
all property real and personal (including things in action) belonging to 
or vested in the company at the date of its registration, pass to and vest 
in the company as incorporated under the Act for all the estate and 
interest of the company therein (p). Registration, however, is not to 
affect the rights or liabilities of the company in respect of any debt or 
obligation incurred, or any contract entered into before registration (q), 
and all actions and other legal proceedings by or against the company, 


(e) Companies Act, 1948, s. 15 (1); 3 Halsbury’s Statutes (2nd Edn.)473. 

(f) Jubilee Cotton Mills, Ltd. (Official Receiver and Liquidator) v. Lewis, 
[1924] A. C. 958 ; 9 Digest 46, 75. 

(g) Bowman v. Secular Society, Ltd., [1917] A. C. 406 ; 9 Digest 81, 310. 
1h) Hammond v. Prentice Brothers, Ltd., [1920] 1 Ch. 201; 9 Digest 81, 

311 ; but see contra, British Association of Glass Bottle Manufacturers, Ltd. v. 
Nettlefold (1911), 27 T.L.R. 527; 9 Digest 77, 281. 

( j ) See Bowman v. Secular Society, Ltd. (supra), at pp. 439, 440; Cotman 
v. Brougham, [1918] A. C. 514, at p. 519 ; 9 Digest 78, 286. 

(l) Companies Act, 1948, s. 13 (2); 3 Halsbury’s Statutes (2nd Edn.) 471. 

(m) Ibid., s. 14 (1); 3 Halsbury’s Statutes (2nd Edn.) 472. 

(«) Ibid., s. 14 (1), proviso. A form of licence is given in Sched. 2 to the 
1948 Act; 3 Halsbury’s Statutes (2nd Edn.) 472, 836. 

(o) Ibid., s. 390 ; 3 Halsbury’s Statutes (2nd Edn.) 748. 

(p) Ibid., s. 391. 

(q) Ibid., s. 392. 
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or the public officer, or any member thereof, pending at the date of 
registration may be continued in the same manner as if registration 
had not taken place except that no execution may issue against the 
effects of any individual member of the company on any judgment, 
decree or order obtained in any such action or proceeding (r). In 
addition the following provisions are made by the 1948 Act in regard 
to the powers, management, and affairs of such companies : 

394. (1) When a company is registered in pursuance of this Part of this 
Act the following provisions of this section shall have effect: 

(2) All provisions contained in any Act of Parliament or other instru¬ 

ment constituting or regulating the company, including, in the case 
of a company registered as a company limited by guarantee, the 
resolution declaring the amount of the guarantee, shall be deemed 
to be conditions and regulations of the company, in the same 
manner and with the same incidents as if so much thereof as would, 
if the company had been formed under this Act, have been required 
to be inserted in the memorandum, were contained in a registered 
memorandum, and the residue thereof were contained in registered 
articles. 

(3) All the provisions of this Act shall apply to the company, and the 

members, contributories, and creditors thereof, in the same 
manner in all respects as if it had been formed under this Act, 
subject as follows :— 

(a) Table A shall not apply unless adopted by special resolution ; 

(b) The provisions of this Act relating to the numbering of shares 

shall not apply to any joint stock company whose shares are 
not numbered ; 

(c) Subject to the provisions of this section the company shall not 

have power to alter any provision contained in any Act of 
Parliament relating to the company ; 

(d) Subject to the provisions of this section the company shall not 

have power, without the sanction of the Board of Trade, to 
alter any provision contained in any letters patent relating 
to the company ; 

(e) The company shall not have power to alter any provision con¬ 

tained in a royal charter or letters patent with respect to the 
objects of the company ; 

(f) In the event of the company being wound up, every person 

shall be a contributory, in respect of the debts and liabilities 
of the company contracted before registration, who is liable 
to pay or contribute to the payment of any debt or liability 
of the company contracted before registration, or to pay or 
contribute to the payment of any sum for the adjustment of 
the rights of the members among themselves in respect of 
any such debt or liability, or to pay or contribute to the 
payment of the costs and expenses of winding up the com¬ 
pany, so far as relates to such debts or liabilities as aforesaid; 

(g) In the event of the company being wound up, every contribu¬ 

tory shall be liable to contribute to the assets of the com¬ 
pany, in the course of the winding-up, all sums due from 


Companies. 
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(r) Companies Act, 1948, s. 393 ; 3 Halsbury’s Statutes (2nd Edn.) 749. 
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him in respect of any such liability as aforesiad, and, in the 
event of the death, bankruptcy or insolvency, of any con¬ 
tributory, or marriage of any female contributory, the pro¬ 
visions of this Act with respect to the personal representatives, 
to the heirs and legatees of heritage of the heritable estate 
in Scotland of deceased contributories, to the trustees of 
bankrupt or insolvent contributories, and to the liabilities 
of husbands and wives respectively, shall apply. 

(4) The provisions of this Act with respect to— 

(a) The registration of an unlimited company as limited ; 

(b) The powers of an unlimited company on registration as a 

limited company to increase the nominal amount of its share 
capital and to provide that a portion of its share capital shall 
not be capable of being called up except in the event of wind¬ 
ing up; 

(c) The power of a limited company to determine that a portion of 

its share capital shall not be capable of being called up except 
in the event of winding up; 

shall apply notwithstanding any provisions contained in any Act 
of Parliament, royal charter or other instrument constituting or 
regulating the company: 

(5) Nothing in this section shall authorise the company to alter any such 

provisions contained in any instrument constituting or regulating 
the company, as would, if the company had originally been formed 
under this Act have been required to be contained in the memoran¬ 
dum and are not authorised to be altered by this Act: 

(6) None of the provisions of this Act (apart from those of section 210 (3) 

thereof) shall derogate from any power of altering its constitution 
or regulations which may, by virtue of any Act of Parliament, or 
other instrument constituting or regulating the company, be 
vested in the company. 

(7) In this section the expression “ instrument ” includes deed of settle¬ 

ment, contract of copartnery, cost-book regulations and letters 
patent. 

The stamps and fees payable on the registration of a new company 
are as follows: 

(1) A 10$. deed stamp on the memorandum of association, and the 
same on the articles of association (if any) (a). 

(2) In the case of limited companies a stamp at the rate of 10$. for 
every £100, or part of £100, of the nominal amount of the capital of the 
company to be impressed upon the statement of capital filed with the 
Registrar on the application for registration (6). 


(a) See Companies Act, 1948, ss. 3 and 9; 3 Halsbury’s Statutes (2nd 
Edn.) 465, 469. 

( b ) Stamp Act, 1891, s. 112 (16 Halsbury’s Statutes (1st Edn.) 651), as 
amended by Finance Act, 1899, s. 7 (16 Halsbury’s Statutes (1st Edn.) 710, 
Finance Act, 1920, s. 39 (16 Halsbury’s Statutes (1st Edn.) 855) and Finance 
Act, 1933, s. 41 (26 Halsbury’s Statutes) (1st Edn.) 676. 
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(3) In the case of all companies the prescribed fees must be paid to 
the Registrar on registration (c) according to the following table (d ): 


PART I. 

Table of Fees. 

Matter in respect of which Fee is Amount of Fee. 

payable. 

For registration of a company limited If the nominal capital does not ex- 
by shares. ceed £2,000, the sum of £2. 

If the nominal capital exceeds 

£2,000, but does not exceed 
£5,000, the sum of £2 with the 
addition of £1 for each £1,000 or 
part of £1,000 of nominal capital 
in excess of £2,000. 

If the nominal capital exceeds 

£5,000 but does not exceed 
£100,000, the sum of £5 with the 
addition of 5s. for each £1,000 or 
part of £1,000 of nominal capital 
in excess of £5,000. 

If the nominal capital exceeds 

£100,000, the sum of £28 15 s. 0 d. 
with the addition of Is. for each 
£1,000 or part of £ 1,000 of nominal 
capital in excess of £100,000. 

[Subject to a maximum fee of £50, 
see Part II, 3, of this table.] 

For registration of a company not If the number of members stated in 
having a share capital. the articles does not exceed 25, the 

sum of £2. 

If the number of members stated in 
the articles exceeds 25, but does not 
exceed 100, the sum of £2 with the 
addition of £1 for each 25 mem¬ 
bers or fraction of 25 members in 
excess of the first 25. 

If the number of members stated in 
the articles exceeds 100 but is not 
stated to be unlimited, the sum of 
£5 with the addition of 5s. for each 
50 members or fraction of 50 mem¬ 
bers after the first 100. 

If the number of members is stated in 
the articles to be unlimited, the 
sum of £20. 

[The maximum fee payable in any 
case under this section is £20: see 
Part II, 2 of this table.] 


( c ) Companies Act, 1948, s. 425 ; 3 Halsbury’s Statutes (2nd Edn.) 772. 
See also s. 454 (2); 3 Halsbury’s Statutes (2nd Edn.) 787. 

(d) Ibid., Sched. XII; ibid., 871. 


Companies. 

Preliminary 

Note. 
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Preliminary 
. Note. 


Matter in respect of which Fee is 
payable. 

For registration of a company limited 
by guarantee and having a share 
capital or an unlimited company 
having a share capital. 


For registration of an increase in the 
share capital of any company. 


For registration of an increase in the 
membership of a company limited 
by guarantee or an unlimited com¬ 
pany. 


For registration of any existing com¬ 
pany except such companies as are 
by this Act exempted from pay¬ 
ment of fees in respect of registra¬ 
tion under this Act. 

For registering any document by this 
Act required or authorised to be 
registered or required to be de¬ 
livered, sent or forwarded to the 
registrar other than the memoran¬ 
dum or the abstract required to be 
delivered to the registrar by a re¬ 
ceiver or manager the statement re¬ 
quired to be sent to the registrar by 
the liquidator in a winding up in 
England or a document required to 
be delivered under section four 
hundred and sixteen of this Act. 

For making a record of any fact by 
this Act required or authorised to 
be recorded by the registrar. 


Amount of Fee . 


The same amount as would be 
charged for registration if the com¬ 
pany were limited by shares or the 
same amount as would be so 
charged if the company had not a 
share capital, whichever is the 
higher. 

[See Part II, 1 of this table.] 

An amount equal to the difference 
(if any) between the amount which 
would have been payable on first 
registration by reference to its 
capital as increased and the 
amount which would have been so 
payable by reference to its capital 
immediately before the increase. 

[But see Part II of this table.] 

An amount equal to the difference (if 
any) between the amount which 
would have been payable on first 
registration by reference to its 
membership as increased and the 
amount which would have been 
so payable by reference to its 
membership immediately before 
the increase. 

[But see Part II of this table.] 

The same amount as is charged for 

registering a new company. 


Five shillings. 


Five shillings. 


PART II. 

Limitations on Operation of Part I. 

1. Where in the case of a company limited by guarantee and having a share 
capital or an unlimited company having a share capital, an increase of share 
capital is made at the same time as an increase of membership, the company 
shall pay whichever fee is the higher, but not both. 
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2. The total of the fees payable by any company by reference to its member¬ 
ship shall in no case exceed twenty pounds. 

3. The total of the fees payable by any company by reference to its share 
capital or of the fees payable by it by reference to its membership and the fees 
payable by it by reference to its share capital, shall in no case exceed fifty 
pounds. 

No fees are to be charged for the registration, under Part VIII of 
the Act of 1948, of any company if it is not registered as a limited 
company, or, if before its registration as a limited company, the lia¬ 
bility of the shareholders was limited by some other Act or by letters 
patent (e). In other cases the same fees are payable under Part VIII 
of the Act as upon the registration of a new company (/). 

No fees will be charged for re-registration of a limited company under 
s. 16 of the Companies Act, 1948 (g), but on the registration under that 
section of an unlimited company as a limited company, the same fees 
will be payable as on the registration of a new company. 

Official forms of returns, notices, etc., to the Registrar of Companies 
may be obtained at Bush House (A), but it is not necessary to use 
the actual forms issued by the Registrar; returns, notices, etc., may 
be made in writing except in those cases where they are expressly 
required to be printed. It is, however, advisable to use the forms 
issued by the Registrar, as there can then be no question as to the 
returns or notices being in the proper form. 


(e) Companies Act, 1948, s. 425 (1); 3 Halsbury’s Statutes (2nd Edn.) 772. 
(/) See Table p. 20, ante. 

( g ) 3 Halsbury’s Statutes (2nd Edn.) 473. 

(A) This issuing room is Room 3, Companies’ Registry, Bush House. 
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Companies. 


Precedent 

1 


Resolution 
to register 
and change 
name. 


Resolution 

declaring 

members’ 

guarantee. 


Precedent 

a 


Resolution 
to register 
association 
not for 
profit. 


IPrecebents 

1 

RESOLUTION by Existing Company for Registration under 
the Companies Act, 1948. (a). 

That this company be registered under the Companies Act, 1948, 

as a company limited by shares, with a capital of £-divided into 

-shares of £-each, [or limited by guarantee and not having 

a capital divided into shares] under the name of-Limited. 

[That each member undertakes to contribute to the assets of the 
company, in the event of its being wound up while he is a member 
or within one year after he ceases to be a member, for payment of 
the debts and liabilities of the company contracted before he ceased 
to be a member, and of the costs and expenses of winding up, and for 
the adjustment of the rights of the contributories amongst them¬ 
selves, such amount as may be required not exceeding £-.] (6). 


2 

RESOLUTION by Unincorporated Association (not for profit) 
for Registration under the Companies Act, 1948, without the 
word “ Limited ” as part of its Name. 

That this association be registered under the Companies Act, 1948, 
as a company limited by guarantee and not having a capital divided 
into shares, and that application be made to the Board of Trade (c) 
for a licence directing the registration of this association with limited 
liability, without the addition of the word “ limited ” to its name. 

[Add resolution declaring guarantee as m Form 1, supra."] 


(а) As to registration of existing companies, see p. 12, ante. Where a company 
registers with limited liability the word “ limited ” must form and be registered 
as part of its name: Companies Act, 1948, s. 389; 3 Halsbury’s Statutes (2nd 
Edn.) 748. 

(б) A resolution to this effect must be passed when it is intended to register the 
company as a company limited by guarantee: Companies Act, 1948, s. 382 (1) (vii ); 
3 Halsbury’s Statutes (2nd Edn.) 745. 

(c) See Form 6, p. 24, post. 



Vol.IV] 


INCORPORATION AND REGISTRATION 


23 


Companies. 

3 Precedent 

g 

RESOLUTION by Unlimited Company for Registration as a 
Limited Company (d). 


That this company be registered under the Companies Act, 1948, Resolution 

as a company limited by shares under the name of-, Limited, to 

with a nominal capital of £-divided into-preference shares company. 

of £-each and-ordinary shares of £-each. 


That each of the said preference shares shall carry the right to a Rights of 

fixed cumulative preferential dividend at the rate of-per cent. P refe ren° e 

per annum m respect of the amount paid up or credited as paid up 
thereon and the right in a winding up to the repayment of the 
capital paid up or credited as paid up thereon, together with the 
amount of any arrears of the said preferential dividend up to the date 
of such repayment in priority to any return of capital on the ordinary 
shares. 


4 Precedent 

4 

THE SAME where the Capital is increased and a specified portion 
of Uncalled Share Capital is not to be capable of being called 
up except on a Liquidation (e). 


(i) That this company be registered under the Companies Act, Resolution 

1948, as a company limited by shares under the name of -, [fmited 

Limited. company. 


(ii) That the nominal amount of its capital be increased from Rights of 

£- to £-by increasing the nominal amount of each share gharelmlders 

from £-to £-, but subject to the condition that no part of 

such increased capital shall be capable of being called up except in 
the event and for the purposes of the company being wound up. 


(iii) That existing uncalled share capital of the company to the Existing 

extent of £-in respect of each issued share shall not be capable 

of being called up except in the event and for the purposes of the to be called 
company being wound up. U P- 


( d) See p. 15, ante . 

(e) See p. 15, ante. This resolution is for purposes of clearness and easy com¬ 
prehension drafted in three portions, but it is important to remember that it must 
be passed as a whole and not as three separate resolutions : see Companies Act, 
1948, s. 64; 3 Halsbury’s Statutes (2nd Edn.) 514 ; but either (ii) or (iii) or both 
(ii) and (iii) oan be included as desired. 
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Companies. 


Precedent 

5 


Notice of 
intended 
registration 
of banking 
company. 


Precedent 

6 


Formation 
of associa¬ 
tion. 


5 

NOTICE to Customers of Banking Company in existence on 
August 7, 1862, of Intended Registration as a Limited 
Company (g). 

The-Bank. 

NOTICE IS HEREBY GIVEN pursuant to section 480 of the 

Companies Act 1948 ( h ), that it is intended on or after the-day 

of-next to register the-Bank as a company limited by 

shares under the provisions of the Companies Act, 1948. 

Dated this-day of-. 

By order of the Board, 
[Signature of secretary ] 
Secretary. 


6 

APPLICATION to Board of Trade for Licence for Registration 
of Association with Limited Liability without the word 
“ Limited ” as part of its Name (i). 

[Date'] 

To the Assistant Secretary, 

Insurance and Companies Department 
Board of Trade. 

Sir, 

I beg to inform you that it is proposed to form an association, 

under the name of-, as a company limited by guarantee [or by 

shares] under the Companies Act, 1948, for the purpose of promoting 
commerce [or art, or science, or as the case may be]. The profits or 
other income of the association will be applied in promoting its 
objects, and the payment of any dividend or, in a winding up, the 
return of any capital to its members will be prohibited. 


(g) This notice must be served on every person and firm having a banking 
account with the company at least thirty days before the certificate of registra¬ 
tion is obtained, see p. 13, ante . If the notice is not served, the certificate of 
registration with limited liability has no effect so far as respects the aocount of 
the customer who has not had notice up to the time he receives notioe of such 
registration (ibid), 

(h) 3 Halsbury’s Statutes (2nd Edn.) 775, 

(») No stamp required. The present address of the Insurance and Companies 
Department is Romney House East, Tufton St., London, S.W. 1. 

As to associations not for profit, see p. 8, ante. Under s. 19 (2) of the 1948 Act 
(3 Halsbury’s Statutes (2nd Edn.) 475) a oompany registered as a limited com¬ 
pany, provided its objects are limited to those mentioned and it is prohibited 
from paying any dividend may apply to omit the word “ limited ” from its name 
and, if so desired, to change its name. The above form will require slight 
adaptation in such a case. 
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It is proposed that the association shall take over and continue Companies. 

the activities of an unincorporated body known as the-Associa- ~^ ri[ niIl |l i nt ' 

tion which has for some-years past been engaged in [state shortly 6 

the activities of the unincorporated body .] 

I enclose herewith a draft in duplicate of the proposed memor- Enclosures, 
andum and articles of association, a list of the promoters and of 
the members of the proposed governing body, and a statement giving 
an outline of the work done and in contemplation and the grounds 
on which this application is put forward. 

I enclose also copies of the accounts, balance sheets and annual 
reports of the above-mentioned unincorporated body during the last 
two years, together with a statement showing in detail the assets 
(with estimated values) and liabilities to be taken over by the pro¬ 
posed association, copies of a report showing the working of the 
body during that period, and a cheque for £7 12s. payable to the 
Principal Accountant, Finance Department, Board of Trade, in 
accordance with the requirements of the Board of Trade. 

I am desired by the members of the proposed governing body to Application 
apply to you for a licence of the Board of Trade, under section 19 for lieence - 
of the Companies Act, 1948 (7c), directing that the above-mentioned 
association be registered under the Companies Acts with limited 
liability, without the addition of the word “ limited ” to its name. 

Yours, etc., 

[Signature'] 

A member of the proposed governing body 
[or as the case may be]. 


7 Precedent 

OFFICIAL FORM of Consent to act as Director ( l ). 

No. of Company-. 

The Companies Act, 1948. 

Consent to act as director of a Company 
Pursuant to section 181 (1) (a). 

Name of Company-. 

Presented by-Limited. 

To the Registrar of Companies. 

I [or We] the undersigned, hereby testify my [or our] consent 

act as director [or directors] of the - Limited, pursuant 

section 181 (1) (a) of the Companies Act, 1948 ( m ). 

(k) 3 Halsbury’s Statutes (2nd Edn.) 475. 

(2) This is the official Form No. 42. It must bear an impressed companies’ 
registration fee stamp of 6s. 

(m) 3 Halsbury’s Statutes (2nd Edn.) 601. 


Consent to 
act as 
director. 

to 

to 
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Companies. 


Precedent 

7 


Precedent 

8 


Consent to 
act. 


Authority to 
sign and file 
consent and 
contract to 
take qualifi¬ 
cation. 


Signature.* 

Address. 

Description. 





Dated this-day of- 

* If a director signs by “ his agent authorised in writing,” the authority must 
be produced. 


8 

CONSENT to act as Director—authorising Agent to deliver 
(1) Consent to the Registrar of Companies (2) Contract to take 
Qualification Shares and (3) to enter Name on List of Persons 
who have consented to be Directors (n). 

The Companies Act, 1948. 

The-Company, Limited. 

To the Registrar of Companies. 

I [or We] [proposed direclor[s\ of, etc. (o), hereby testify my [or 

our] consent to act as director [or directors] of The-Company, 

Limited, pursuant to section 181 (1) of the Companies Act 1948. 

I [or We] hereby authorise [agent] of, etc., before the registration 
of the articles of association of or the publication of any prospectus 
issued by or on behalf [or the filing of the statement in lieu of pro¬ 
spectus] of the above-named company in which I am [or we are] 
named as director [or directors] or proposed director [or directors] : 

(a) to sign and deliver to the Registrar of Companies on my [or 
our] behalf any official form of consent or to file this consent 
to act as director [or directors], and 


(n) Stamp, 10s. It is important that those registering the documents should 
observe that the words of s. 181 (1) of the Companies Act, 1948 (3 Halsbury’s 
Statutes (2nd Edn.) 601), require that an agent must be authorised in writing to 
deliver the consent and contract (if any) on behalf of a director, as well as to sign 
them, if they are to be signed by an agent; but by s. 41 (1); 3 Halsbury’s Statutes 
(2nd Edn.) 492, though the authority to sign the prospectus must be given in 
writing to an agent, the authority to deliver need not. 

(o) The full names, addresses and descriptions should be set out as appearing 
in the memorandum and articles if signed by these directors. 
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(b) to sign and deliver to the Registrar of Companies on my [or 
our] behalf [respectively] an undertaking [or undertakings] 
in writing to take from the above-named company and pay 
for my [or our respective] qualification shares. 

And I [or we] also authorise the insertion of my name [or our 
names] in the list of persons who have consented to be directors to 
be delivered to the Registrar on the application for registration of 
the memorandum and articles of association of the above-named 
company. 

As Witness, etc. 

[Signatures of proposed directors.] 


9 

AUTHORITY from proposed Director to Agents to sign and 
deliver to the Registrar of Companies (1) Consent to act as 
Director, (2) Contract to take Shares, and (3) Prospectus- 
conditional on other proposed Directors doing the same ( p ). 

The - Company, Limited. 

To Messrs.-. 

Gentlemen, 

Having read and approved of the proposed memorandum and 
articles of association and prospectus of the above-named company 
I authorise you to sign and deliver to the Registrar of Companies on 
my behalf before the registration of the articles or the publication of 
the prospectus: 

(1) a consent in writing to act as director of the company ; 

(2) an undertaking in writing that I will take from the company 

and pay for my qualification shares on the terms of the 
articles ; and 

(8) a copy of the prospectus of the company. 

But this authority is conditional on the other persons named in 
the prospectus as directors signing and delivering for registration by 
themselves or their agents similar documents. 

On such signature and delivery by yourselves as my agents and by 
my intended co-directors being completed, you have my authority 


(p) Stamp, 10*. 

Forms of contracts to take qualification shares will be found under Agree¬ 
ments on Formation, pp. 132 et seq. t post. 


Companies. 


Precedent 
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Authority 
to insert 
name in list 
of directors. 


Precedent 
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Authority to 
sign and file 
documents. 


Conditional 

authority. 


Authority 
to insert 
name in list 
of directors. 
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Companies. 


Precedent 

9 


Precedent 

10 


Notice of 
consent to 
act as 
Directors. 


to apply for or authorise the application for the registration of the 
memorandum and articles and to include my name in the list of the 
persons who have consented to act as directors. 

Yours, etc., 

[<Signature of proposed director. 1 ] 


10 

OFFICIAL FORM of List of Persons who have Consented to be 

Directors ( q ). 

No. of Company-. 

The Companies Act, 1948. 

List of the persons who have consented to be directors of a Company 
Pursuant to section 181 (4). 

Name of Company-. 

Presented by-. 

To the Registrar of Companies. 

List of the persons who have consented to be directors of the 

-Limited delivered to the Registrar of Companies pursuant to 

section 181 (4) of the Companies Act 1948 (r), by-of-the 

Applicants] for registration of the memorandum and articles of the 
Company. 


Surname. 

Christian Name. 

Address and Description. 





[Signature[s], addressees] and description[s] of applicants] 
for registration.] 


Dated this-day of 


(q) This is the official Form No. 43. It must bear an impressed companies’ 
registration fee stamp of S«. 

(r) 3 Halsbury’s Statutes (2nd Edn.) 601. 
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11 

OFFICIAL FORM of Statutory Declaration of Compliance with 
the Requirements of the Companies Acts (s). 

No. of Company-. 

The Companies Act,- 1948. 

DECLARATION of compliance with the requirements of the 
Companies Act, 1948, on application for registration of a Company. 
Pursuant to section 15 (2). 


Name of Company-. 

Presented by-. 

I-of-do solemnly and sincerely declare that I am a solicitor 

of the Supreme Court engaged in the formation [or a person named 

in the articles of association as a director, or secretary] of the- 

Limited and that all the requirements of the Companies Act, 1948, in 
respect of matters precedent to the registration of the said Company 
and incidental thereto have been complied with. 

And I make this solemn declaration conscientiously believing the 
same to be true and by virtue of the provisions of the Statutory 
Declarations Act, 1835. 


Declared at-the day 

of-before me- 

A commissioner for oaths. 


> [Signature of declarant.'] 


12 

OFFICIAL FORM of Application by an Existing Company for 
Certificate of Incorporation as Limited Company (i t ). 

No.* of Company-. 

The Companies Act, 1948. 

APPLICATION by an Existing Company for Registration as a 
Limited. 


(«) Stamp. An impressed companies’ registration fee stamp of 5s. The duty 
of 2s. 6d. as on a statutory declaration is not payable ; s. 15 (2) of the Companies 
Act, 1948 (3 Halsbury’s Statutes (2nd Edn.) 473) requires its production, and 
being “ required by law ” exemption (2) applies. See Stamp Act, 1891, First 
Schedule; 16 Halsbury’s Statutes (1st Edn.) 658. This is the official Form 
No. 41. 

(t) This is the official Form No. 17. It is to be used by existing companies 
desiring to be registered with limited liability. See p. 16, ante. For ss. 384, 385 
and 386 of the 1948 Act see 3 Halsbury’s Statutes (2nd Edn.) 746, 747. 


Companies. 


Precedent 

11 


Declaration. 


All requisi¬ 
tions com¬ 
plied with. 


Precedent 

12 
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Companies. 


Precedent 

12 


Application. 


Desire to 
be registered. 


Documents 
presented for 
registration. 


Pursuant to section 884, 885 and 886. 
Name of Company-. 


Presented by-. 

APPLICATION by the-Company for registration as a limited 

company under the Companies Act, 1948. 

The -Company constituted by-dated the -desires to 

register itself as a company limited by shares [or guarantee] under 

the Companies Act, 1948, by the name of-Company, Limited, 

and for that purpose delivers the under-mentioned documents for 
registration under the said Act. 

Dated the-day of-. 

* [Signature of applicant .] 


* This application is to be signed by a director, secretary, or other authorised 
officer of the company whose capacity as such must be stated. 


DOCUMENTS delivered for registration with the foregoing appli¬ 
cation : 

1. Copy of the-constituting or regulating the company. 

2. List of the members of the company made up to the-day 

of-. 

8. Statement specifying particulars required by s. 384. 

4. List showing names addresses and occupations of the directors 
or other managers and secretary of the company. 

5. Copy resolutions of the company assenting to its registration as 
a limited company and adding the word “ limited ” to its name. 

6. Declaration by f[two of the directors] of the company veri¬ 
fying the particulars set forth in the documents above mentioned. 

f This declaration to be by any two directors, or other principal offioera of 
the company. 
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13 

OFFICIAL FORM of Application by an Existing Company for 
Registration as an Unlimited Company (z). 

No. of Company-. 

The Companies Act, 1948. 

APPLICATION by an existing Company for registration as an 
Unlimited Company. 

Pursuant to sections 884, 885 and 386. 

Name of Company-. 

Presented by-. 

APPLICATION by the-Company for registration as an un¬ 

limited company under the Companies Act, 1948. 

The -Company constituted by -dated the-desires to 

register itself under the Companies Act, 1948, and for that purpose 
delivers the undermentioned documents for registration under the 
said Act. 

Dated the-day of-. 

* [Signature of applicant .] 

* This application is to be signed by a director, secretary, or other authorised 
officer of the company whose capacity as such must be stated. 

DOCUMENTS delivered for registration with the foregoing applica¬ 
tion : 

1. Copy of the-constituting or regulating the company. 

2. List of the members of the company made up to the-day 

of-. 

8. Statement of the registered office of the company. 

4. List of the names addresses and occupations of directors or 
other managers and secretary of the company. 

5. Copy of resolution of the company assenting to its registration. 

6. Declaration by f[two of the directors] of the company veri¬ 
fying the particulars set forth in the documents above mentioned. 

f This declaration must be by any two directors, or any two other principal 
officers of the company. 


Companies. 


Precedent 

13 


Desire to be 
registered. 


Documents 
for registra¬ 
tion. 


(x) This is the official Form No. 18. It is to be used in the case of existing 
companies desiring to be registered without limited liability. 
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Companies* 


Precedent 

14 


List of 
members. 


List of 
members. 


14 

FORM of List of Members of Existing Company, to be filed on 
Application for Incorporation («). 

No. of Company-. 


The Companies Act, 1948. 

Registration of an existing Company. 

List of members. 

Pursuant to section 884. 

Name of Company-. 

Presented by-. 

List of Members of the-Company [Limited] made up to the 

-day of-19— (a). 


Surname. 

Christian 

name. 

Address. 

Occupation. 

Number 
of Shares 
or amount 
of stock 
held. 

Distinctive 
Numbers of 
the Shares 
(if any). 








{Signature oj director, or secretary ], 
Dated-. Director [ Secretary ]. 


( 2 ) This is official Form No. 19. It must bear an impressed companies’ regis¬ 
tration fee stamp of 6s. 

It must be delivered with the application for registration of the company 
and must be signed by a director, secretary or other authorised offioer. 

(a) This date must be not more than six clear days before the day of registra¬ 
tion s Companies Aot, 1948, s. 384 (a); 3 Halsbury’s Statutes (2nd Edn.) 746. 
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Companies. 

Precedent 

15 

15 

FORM of Statement of Nominal Capital and of Name and Office 
of Existing Company, to be filed on Application for Incor¬ 
poration (b). 

No. of Company-. 


The Companies Act, 1948. 

Registration of an existing Company as a Limited Company. statement - 

of capital 

Statement specifying particulars required by section 384 (c). and shares. 

Name of Company-. 

Presented by-. 

Amount of nominal capital-. 

Number of shares into which it is divided and amount of each 
share-. 

Amount of stock of which it consists- 

Number of shares or amount of stock taken up to the-day of 


Amount paid on each share-. 

Name of the company-Limited. 

Registered office-. 

[On the-day of-the company duly resolved as follows : 

[resolution declaring members' guarantee , see Form 1, p. 22, ante.]] 

Dated-day of-. 

[i Signature of a director , secretary or other 
authorised officer of the company , whose capacity 
as such must be stated.] 


(6) This is official Form No. 21. 

This statement is to be delivered with the application for registration of the 
company. For Companies Act, 1948, s. 384 (o), see 3 Halsbury’s Statutes (2nd 
Edn.) 740. 

E.P.P. VOL. IV.— 2 



34 


COMPANIES 


[Vol. IV 


Companies. 


Precedent 

16 


Copy reso 
lutions. 


16 

OFFICIAL FORM of Copy Resolutions of Existing Company 
assenting to Registration as a Limited Company (d). 

No. of Company-. 

The Companies Act, 1948. 

Registration of an Existing Company as a Limited Company. 

COPY RESOLUTIONS assenting to registration with limited 
liability. 

Pursuant to sections 882 (1) (v) and (vii) and 884 (c) (iv). 

Name of Company-. 


Presented by-. 

COPY RESOLUTIONS passed at a general meeting of the [name of 
company] held on the-day of-assenting to its being regis¬ 

tered with limited liability (e). 

[Set out resolutions .] 

[Signature of authorised officer .] (/). 


( d ) This is the official Form No. 22. For the Companies Act, 1948, ss. 382 (1) 
(v), (vii), 384 (c) (iv), see 3 Halsbury’s Statutes (2nd Edn.) 745, 747. 

(e) The resolutions may be written or printed. 

(/) State whether Director, or Manager or Secretary. 
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17 

OFFICIAL FORM of Statutory Declaration verifying Documents 
presented for Registration by Existing Company (g). 

No. of Company-. 

The Companies Act, 1948. 

Registration op an Existing Company. 

Declaration verifying documents delivered to the Registrar of 
Companies with application for Registration. 

Pursuant to section 386. 


Name of Company-. 

Presented by -. 

WE-of-and-of-being two of the directors [or 

other principal officers] of-Company [Limited] do solemnly and 

sincerely declare that the particulars set forth in the several docu¬ 
ments accompanying this Declaration and marked respectively with 
the letters-are true. 


And we make this solemn declaration conscientiously believing the 
same to be true and by virtue of the provisions of the Statutory 
Declarations Act, 1835. 


Declared at-this 

-day of-before 

me-. 


[Signatures of two directors or other 
principal officers.] 


18 

OFFICIAL FORM of Statement of Nominal Capital, to be filed on 
Registration of any Company (h). 

No. of Company- 

The Stamp Act, 1891. 

(54 & 55 Viet., c. 89.) 

STATEMENT of the nominal capital of - Ltd., pursuant to 

section 112 of the Stamp Act, 1891 (i), as amended by section 7 of the 


(g) Stamp, exempt. It is “ required by law,” s. 386 of the Companies Act, 
1948 ; 3 Halsbury’s Statutes (2nd Edn.) 747, and so within u statutory declara¬ 
tion ” exemption (2). See note (*), p. 29, ante . This is the official Form No. 23. 

{h) Stamp, 10s. for every £100 or fraction of £100 of the nominal capital. This 
is the official Form No. 25. 

(i) 16 Halsbury’s Statutes (1st Edn.) 651. 
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Finance Act, 1899 (j), section 89 of the Finance Act, 1920 (k) and 
section 41 of the Finance Act, 1988 ( l). 

Note.— The stamp duty on the nominal capital is ten shillings for 
every £100 or fraction of £100. 

This statement is to bo filed with the memorandum of association, or other 
document, when the company is registered. 

Presented by-. 

Thb nominal capital of the - Company, Limited, is £- 

divided into-shares of £-each. 

(m) Signature-. 

Description-. 

Date-. 


19 

FORM of Certificate of Incorporation of New Limited Company (n). 
No.-. 

Certificate of Incorporation. 

- & Co., Limited. 

I HEREBY CERTIFY that the - Limited, is this day incor¬ 

porated under the Companies Act, 1948, and that this company is 
limited. 

Given under my hand at London this-day of-. 

[Signature.] 

Registrar of Companies. 

Fees and deed stamps £-. 

Stamp duty on capital £-. 


O') 16 Halsbury’s Statutes (1st Edn.) 710. 

( le ) Ibid., 866. 

(l) 26 Halsbury’s Statutes (1st Edn.) 676. 

(m) This statement should be signed by an officer of the company. 

(n) The fees, deed stamps and duty on capital are set out on pp. 18-21, ante. 
Where the company is an existing company registered under Part VIII of the 
Companies Act, 1948, the certificate is issued in a similar form, but with the 
appropriate variations. As to the conolusiveness of this certificate, see 1948 Aot, 
s. 16 (1); 3 Halsbury’s Statutes (2nd Edn.) 473. 
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STATUTORY DECLARATION by Solicitor engaged in Formation 
of Company or by Proposed Director or Secretary of Com¬ 
pliance with Requirements of the Companies Act, 1948 (o). 

No. of Company-. 


The Companies Act, 1948. 

Declaration of compliance with the requirements of the above Act 
in respect of registration and of matters precedent and incidental 
thereto. 

Pursuant to section 15. 

Presented by-. 

I-of-being a solicitor of the Supreme Court engaged in the 

formation of the company [or being a person named in the articles 

as a director [or the secretary] of-Company Limited] do hereby 

solemnly and sincerely declare that all the requirements of the 
Companies Act, 1948, in respect of registration and of matters pre¬ 
cedent and incidental thereto have been complied with. 

And I make this solemn declaration conscientiously believing the 
same to be true and by virtue of the provisions of the Statutory 
Declarations Act, 1835. 

Declared at-this v 

-day of-before 

me- l [Signature of declarant .] 

A Commissioner of Oaths | 

[or 05 the case may he]. ' 


( o) This declaration is made under the provisions of the Companies Act, 1948, 
s. 15 (2); 3 Halsbury’s Statutes (2nd Edn.) 473 and is not liable to stamp duty. 
The Registrar may aocept such declaration as sufficient evidence of compliance 
with the Act. If the company is formed in Scotland delete the words “ of the 
Supreme Court ” after the word “ solicitor.” The declaration may also be made 
before a notary public or a justice of the peace. 
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II—Agreements on Formation. 
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Law, and for the Third Edition by The Hon. Denys Burton 
Buckley, Barrister-at-Law.) 
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In the formation of a company under the Companies Act, 1948, the 
first question to be decided is whether the company is to be a public 
company or a private company. If it is intended to invite the public to 
subscribe any part of the capital, the company must necessarily be a 
public company. In most other cases, it will be possible to register it as 
a private company; and where it is possible, it is usually preferable in 
the eyes of the intending members. The differences between public and 
private companies are numerous and important, and it will therefore 
be convenient to divide this note under two heads of (i) Private 
Companies and (ii) Public Companies. 

A. Private Companies 

Although private companies were first recognised by the Legislature 
in the Companies Act, 1907, they had for many years existed in fact, 
though in form they were ordinary public companies. The circumstance 
that a company, public in form, had really been formed as a private 
partnership and that it was never intended to admit other members was 
held to be a defence to a claim for misfeasance against the directors 
where all the members were cognisant of the transactions impeached (a) 
Such private companies became more and more popular with the public, 
and their legality was finally established in the celebrated “one man 
company” case of Salomon v. Salomon & Co., Ltd. (b). Until the Com¬ 
panies Act, 1907, came into force the formalities for the formation and 
managment of a private company were exactly the same as for a public 
company, save that the Companies Act, 1900, imposed many restric¬ 
tions on a company which invited the public to subscribe capital, which 
did not affect other companies. 

Under the existing Act there are many material distinctions between 
public and private companies, the most important of which have 
already been set out (c). 

Of the advantages and utility of private companies there can be no 
doubt. They enable two or more persons to trade with limited liability; 
they facilitate the raising of money by floating charge debentures or the 
issue of further share capital; they may enable the owner of a landed 
estate who finds, as is not uncommon, that his nominal income as 
assessed for income-tax and sur-tax is far greater than the income which 


(a) Re British Seamless Paper Box Co. (1881), 17 Ch. D. 467 ; 9 Digest 490, 
3216. 

(b) [1897] A. C. 22; 9 Digest 34, 11. 

(c) See p. 6, ante. 
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he can in fact enjoy, to have that disparity somewhat reduced ( d ); and 
they simplify the provisions necessary to be made for the continuance of 
a business or the management of an estate after the death of the owner 
and for the distribution of fractional interests in it by will or otherwise 
amongst his family. As regards estate duty it is desirable in any case in 
which it is proposed to transfer property to a company, to consider 
carefully the effect of s. 34 of the Finance Act, 1930 (as amended by 
Finance Act, 1938, s. 49 (e) ) and, if a life interest is to be transferred, 
s. 43 of the Finance Act, 1940 (/). 

The procedure on the sale of an established business or an estate to a 
private company is shortly as follows: 

First, it is often convenient (where more persons than one are con¬ 
cerned), but is not essential, to draw up a preliminary scheme defining 
in outline the capital of the proposed company, the rights of the share¬ 
holders, the date as from which the sale is to take place, the considera¬ 
tion for the sale, the distribution of the share capital and the special 
provisions as to transfer of shares, votes, and directors, to be inserted 
in the articles (g). 

Secondly, the memorandum and articles of association must be 
prepared and signed (A). 

Thirdly, an agreement must be prepared and signed for the sale of 
the business or estate to the company (A). 

Fourthly, where fully paid shares are to be issued to persons other 
than the vendors, a supplemental agreement constituting the title of 
the allottees may be required (/). 

The documents to be filed and the fees to be paid on registration of a 
private company have already been stated (m). 

Where an existing business, or any other property, is being acquired 
and is to be paid for by the issue of paid shares, the company must 


(d) By taking advantage of the higher rate of relief in respect of manage¬ 
ment expenses which may in some cases be available to the company under 
Income Tax Act, 1918, s. 33 (9 Halsbury’s Statutes (1st Edn.) 440), compared 
with the relief available to the estate owner under para. 8 of Rule V applicable 
to Sched. A (9 Halsbury’s Statutes (1st Edn.) 542. As regards surtax the 
effect of Finance Act, 1922, s. 21 (9 Halsbury’s Statutes (1st Edn.) 636), as 
amended by Finance Act, 1927, s. 31 (9 Halsbury’s Statutes (1st Edn.) 686) 
and of Finance Act, 1936, ss. 19 and 20 (29 Halsbury’s Statutes (1st Edn.) 
222) will have to be carefully considered in each case. 

(e) 23 Halsbury’s Statutes (1st Edn.) 114; 31 Halsbury’s Statutes (1st 
Edn.) 142. 

(/) 33 Halsbury’s Statutes (1st Edn.) 110. 

(g) See Form 21, p. 57, post. 

(A) For forms of articles of association of a private company, see pp. 321- 
345, post . 

(A) See Forms 22-27, pp. 59-78, post. 

(/) See Form 30, p. 82, post. 

(m) See p. 10, ante. 

E.F.P. VOL. iv.—2* 
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under the Companies Act, 1948, s. 52 («) within one month after the 
allotment of the shares, file with the Registrar of Companies a contract 
in writing constituting the title of the allottee to the allotment together 
with any contract of sale or for services or other consideration in respect 
of which the allotment was made and a return stating the number and 
amount of the shares, the extent to which they are paid up, and the con¬ 
sideration for which they have been allotted. If the contract is not in 
writing, a return giving the prescribed particulars of the oral contract 
duly stamped must be substituted. 

In framing the contract for sale the date from which the sale is to 
take place is important. When buying an established business the 
parties usually desire that the transfer shall take place as from the 
close of a financial year of the business; this is in order to avoid 
the break in the accounts which would otherwise be necessary on an 
assignment of the business to the company. 

If the agreement provides for a sale from the date thereof, that being 
also the day on which a financial year of the business ends, or if it 
provides for a sale as from a future date, being the day on which a 
financial year ends, no difficulty arises. 

Very frequently, however, it is desired to sell as from the date of the 
last balance sheet, and that gives rise to some difficulty. “ Sale as from 
a past date ” is a popular expression meaning a sale of assets, consisting 
partly of capital and partly of unascertained profits as they exist at the 
date of sale, on the footing that the vendor is to be deemed as from the 
past date to have been carrying on business on behalf of the company 
and is to account (and, if necessary, be indemnified) accordingly, and 
that so much of the assets as represents profits earned since the past date 
shall, at the end of the current financial year, be distributable by the 
purchasing company as dividend. It is thought by eminent authorities 
that such a distribution cannot be made, for the reason that assets pur¬ 
chased with capital are not profits, and it is only out of profits that 
dividends may be paid. To meet this difficulty it is a common practice 
to provide that so much of the property sold as represents profits earned 
by the vendors between the past date and the date of the sale shall be 
excepted from the sale and for the apportionment between the vendors 
and the company as on the date of sale of the current year’s profits at 
the end of the current year, the object being to enable the company, 
when the profits are ascertained at the end of the year, to pay a propor¬ 
tionate part of them to the vendors out of the revenue. The effect is 
that instead of receiving the past profits in the shape of dividends, the 
vendors receive them in the form of excepted profits. Such provisions 
would seem somewhat difficult to justify in principle, but in substance 
they give effect to the rights of all parties interested as they would exist 
if the parties went to the trouble and expense of making a break in the 
accounts on the date of sale, and their validity is therefore not likely to 
be impeached. It may well be that, even in the absence of such pro- 


fa) 3 Halsbury’s Statutes (2nd Edn.) 504. 
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visions, a distribution of past profits as dividend may be justified in 
cases where the company has paid to the vendors the value of the capital 
assets acquired by the company and no more, on the ground that in such Note, 

a case the consideration for the sale of the unascertained profits was 
merely the company’s contract to indemnify the vendors against un¬ 
ascertained losses, and not any part of the company’s capital. 

The stamp duties payable on a sale are heavy. The rate is £2 per Stamp on 
£100 (or rather £1 per £50) where the total consideration exceeds £1,950. 

For the purpose of arriving at the consideration new shares are taken ,0r e ' 
at not less than their nominal value, and the amount of any mortgages 
taken over by the company, and also the amount of any other debts 
which the company undertakes to pay, must be included. 


The incidence of duty may be illustrated by the following figures: 


Liabilities 

£ 

Assets 

£ 

Sundry creditors 

10,000 

Factory . 

15,000 

Mortgage on factory... 

5,000 

Shop . 

500 



Stock and loose plant 

2,500 



Goodwill . 

1,500 



Book debts . 

9,000 



Cash in hand. 

1,000 

Balance . 

15,500 

Cash on deposit 

1,000 


£30,500 


£30,500 


If a company were purchasing the above assets for £15,500 payable 
in fully paid shares and subject to the payment of the creditors and the 
mortgage, the total consideration for stamp duty purposes would be 
£15,500 plus £10,000 (creditors) plus £5,000 (mortgages). That total 
consideration would be apportioned amongst the assets as shown in 
the above account. No duty is payable on the stock and loose plant 
(assuming, of course, as is almost invariably the case, that it is not 
assigned), nor in respect of the cash in hand. Ad valorem duty at £1 
per £50 would be payable in respect of the following items:— 


£ 


Factory . 

15,000 

Shop . 

500 

Goodwill . 

1,500 

Book debts . 

9,000 

Cash on deposit. 

1,000 

Total consideration liable to ad valorem duty .. 

.. £27,000 


Part of the duty is payable on the contract, and the rest is payable on stamp duty 
the conveyance (o). Duty is payable on the contract in respect of the on contract. 


(o) Stamp Act, 1891, s. 59; 16 Halsbury’s Statutes (1st Edn.) 634. 
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Companies, sale of any equitable estate or interest in any property whatsoever, and 
— y of the sale of any estate or interest in any property except lands, tene- 
Nete. ments, hereditaments or heritages, oj property locally situate out of the 
United Kingdom or goods, wares or merchandise, or stock, or market¬ 
able securities or any ship or vessel or share in any ship or vessel (a). 
Thus the stamp on the contract in the illustration above given would be 
£230 plus 10$. or 6d. (as the case might be) contract stamp. The con¬ 
veyance of the factory and shop would be stamped £310. 

In private companies it is frequently possible by making slight 
alterations in the terms considerably to reduce the stamp duty payable. 
For instance, in the above illustration the book debts and cash in hand 
are equal in amount to the sum payable to “ sundry creditors.” If the 
vendors exclude from the sale the book debts and cash in hand and 
themselves undertake to pay the creditors, the result would be as 
follows: 

Liabilities Assets 


£ £ 

Mortgage . 5,000 Factory . 15,000 

Shop. 500 

Stock, etc. 2,500 

Goodwill . 1,500 

Balance . 15,500 Cash on deposit ... 1,000 

£20,500 £20,500 


The total consideration is thus reduced to £20,500 and ad valorem 
stamp duty at £1 per £50 is payable in respect of the following items:— 

£ 

Factory . 15,000 

Shop . 500 

Goodwill. 1,500 

Cash on deposit. 1,000 

Total .£18,000 

The total ad valorem duty payable is £1 for every £50 of £18,000, 
i.e. £360. 

In this way the £180 duty on the book debts would be saved; the 
vendors can authorise the company to collect the book debts in the 
ordinary course of business and to retain the cash in hand and therewith 
in the ordinary course of business to discharge the sums due to the 
creditors for which the vendors remain liable. In the course of a few 
months the matter will adjust itself; the company will have received 
on behalf of the vendors the book debts and cash, and will on behalf of 
the vendors have paid the old creditors. If the amount of the book debts 

(a) Stamp Act, 1891, s. 59 (1) and see p. 51, post, where the section is set 
out and the authorities considered. 
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exceeds the sums due to the creditors, the vendors can apply the balance 
in taking up additional shares in the company ( b ). 

The contract for sale to a private company is usually made direct with 
the company. The company must be registered first, for before in¬ 
corporation it cannot enter into a contract, nor can it ratify a contract 
made on its behalf before incorporation. The alternative plan is to 
have a contract with a nominee for the company before the incorpora¬ 
tion of the company. This cannot be made binding on the company by 
mere ratification', but the company can, after incorporation, enter 
into a fresh contract adopting that entered into by the nominee. There 
can seldom be reason for adopting this procedure on a sale to a private 
company. 

The contract is usually under seal, but under the Companies Act, Contracts, 
1948, s. 32 (c), it may be made on behalf of the company in writing how re¬ 
signed by any person acting under its authority, express or implied, behalfof 
The common practice of having an agreement with a company sealed company, 
by the company but only signed by the other parties has nothing to 
commend it. If it be in two parts the authorities require a 10s. stamp 
on the part sealed and a 5s. stamp on the other as a counterpart ( d ). 

Where the goodwill of a business is sold (without further provision) 
the vendor may set up a rival business, although he is not entitled to 
canvass his old customers (e). It is usual, therefore, when selling a 
goodwill, to impose further restrictions on the vendor and to bind him 
not to carry on a rival business within defined limits of time and place (/). 

The drafting of such clauses requires great care, as if the restraint is too 
wide for the reasonable protection of the purchaser it will be void (g). 

If the company commit a breach of any clause in the agreement con- Effect of 
taining the restraint (e.g., if the agreement contain a provision that the 
vendor should be managing director for a fixed term of years and before containing 0 
the expiration of that term the vendor is wrongfully removed from thestipula- 
office (A)) the company can no longer enforce the restraint. For this 
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(b) A somewhat elaborate scheme for this purpose will be found in Form 
26, p. 71, post. As to stamp duty on such contracts generally, see p. 51, post. 

(c) 3 Halsbury’s Statutes (2nd Edn.) 485. 

id) See 46 Sol. Jo. pp. 522, 529. 

(e) Trego v. Hunt, [1896] A. C. 7; 12 Digest 615, 5086. 

(f) If the consideration can be apportioned as so much for the goodwill and 
so much in consideration of the vendor entering into the restrictive covenant, 
the latter part of the consideration does not attract ad valorem conveyance 
on sale duty: Eastern National Omnibus Co. v. Inland Revenue Comrs., (1939] 
1 K. B. 161; [1938] 3 All E. R. 526; Digest Supp. 

(g) Nordenfelt v. Maxim Nordenfeit Guns and Ammunition Co., Ltd., [1894] 
A. C. 535; 43 Digest, 22, 139 ; Mason v. Provident Clothing and Supply Co., 
Ltd., [1913] A. C. 724 ; 43 Digest 22, 143 ; Herbert Morris, Ltd. v. Saxe/by, 
[1916] 1 A. C. 688; 43 Digest 24, 154; Fitch v. Dewes, [1921] 2 A. C. 158; 
43 Digest 34, 276 ; cf. Coolmoyne and Fethard Co-operative Creamery, Ltd. v. 
Buifin, [1917] 21. R. 107; 43 Digest 32, b. 

(A) Measures Bros., Ltd. v. Measures, [1910] 2 Ch. 248; 9 Digest 529, 
3494. 
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reason it is better that any agreement for service by the vendor should 
be the subject matter of a separate agreement. 


B. Public Companies 

In the formation of a public company there are necessarily certain 
preliminaries, including the preparation of its memorandum and 
articles of association, and the decision of questions as to the amount of 
capital, as to who shall be directors, as to the manner in which any 
particular property shall be acquired by the company, and as to the 
provision of the capital. All these preliminaries and other matters 
connected with the formation, registration, and flotation of a company 
are commonly included in the term “ promotion,” and every person 
who assists to promote a company is commonly called a promoter. 

Although no definition has yet been found which will include every 
person properly described as a promoter to the exclusion of all other 
persons, it is not generally difficult to recognise who are promoters of 
a company and who are not; but it is only possible to give an idea as 
to what persons are promoters of a company by examples (k). 

Thus, any of the following persons would be considered promoters: 
a person who procures the formation of a company for the express 
purpose of purchasing property which either belongs to himself, or the 
transfer of which to the company when formed he is in a position to 
bring about; a vendor of property to a company, or any other person 
interested in the company’s promotion, who induces persons to act as 
directors of that company, either by finding their qualification shares 
or otherwise; a person procuring the underwriting of the company’s 
capital; a person who forms a company at the request of a proposed 
vendor to the company, and who is to be remunerated for his services 
out of the purchase price payable by the vendor. A promoter, however, 
is not necessarily an individual person, but may be a firm or another 
company; indeed, it is a common thing to form a small private com¬ 
pany (usually entitled a syndicate) for the sole purpose of promoting a 
public company. 

On the other hand, the following persons would not be considered 
promoters: a person who merely sells property to the company, with¬ 
out having procured the formation of the company, and without having 
any other interest in the company beyond his purchase price; a solicitor 
who acts in the formation of a company merely in his capacity of 
solicitor ( l ); brokers and bankers acting in their ordinary course of 


(A;) “ A promoter is one who undertakes to form a company with reference 
to a given project and to set it going and who takes the necessary steps to 
accomplish that purpose ”: per Cockburn, C.J., in Twycross v. Grant (1877), 
2 C. P. D. 469; 9 Digest 37, 29. 

(/) See Tyrrell v. Bank of London (1862), 10 H. L. Cas. 26; 9 Digest 39, 34 ; 
and Re Great Wheal Polgooth Co., Ltd. (1883), S3 L. J. (Ch.) 42; 9 Digest 39, 
35. 
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business; underwriters of the company’s capital, not otherwise 
interested. 

From the moment when promoters commence taking part in the 
promotion of a company, or do any act with the view of promoting a 
particular company, they stand in a fiduciary relation towards that 
company (m), and from that moment (n) they cannot make any profit 
out of the promotion of the company without the fullest disclosure to 
and the consent of such company (< o ). Disclosure to the directors of a 
company is primd facie disclosure to the company, but not when the 
directors are also the promoters, or are merely the promoters’ 
nominees ( p »). Nor will disclosure to the signatories of the memoran¬ 
dum before there are any other members of the company be sufficient, 
even though such signatories are independent of the promoters, if it is 
intended to invite further members to join (q). 

The ordinary commercial company is, more often than not, formed 
with the primary view of acquiring an existing business, or some definite 
property which it is proposed to exploit. Agreements for the acquisi¬ 
tion of such business or property necessarily vary considerably accord¬ 
ing to the manner in which it is wished to provide for the payment of the 
purchase money, promotion expenses, and profits of promoters. The 
transaction generally takes one or other of the following forms: 

(1) The simplest case is where the vendors wait until the company 
is incorporated, and then enter into an ordinary agreement with the 
company for the sale of the business or property to the company. 
This is the procedure usually adopted in the case of a private company, 
as mentioned above (r), but in the case of a public company it is gener¬ 
ally desired to have some form of binding contract before the company 
is registered. 

(2) A slight modification of the above is sometimes made by the 
agreement being entered into between the vendors and a person pur¬ 
porting to contract as agent of the company (the company being 
already incorporated), the agreement being subsequently ratified and 
confirmed by the board of directors. There is rarely any advantage 
in adopting this procedure. 

(3) Before the formation of the company the vendors enter into 
an agreement with a person who is called a trustee for the intended 

(m) The promoters are not trustees “ out and out ”: Re Leeds and Hanley 
Theatres of Varieties , Ltd., [1902] 2 Ch. 809 ; 9 Digest 105, 459; Omnium 
Electric Palaces, Ltd. v. Baines, [1914] 1 Ch. 332; 9 Digest 40, 41. 

(ri) The precise moment is often difficult to ascertain, Re Lady Forrest 
( Murchison) Gold Mine, Ltd., [1901] 1 Ch. 582; 9 Digest 42, 47. 

(o) Erlanger v. New Sombrero Phosphate Co. (1878), 3 App. Cas. 1218; 
9 Digest 46, 69 ; Lagunas Nitrate Co. v. Lagunas Syndicate, [1899] 2 Ch. 392 ; 
9 Digest 39, 38; Gluckstein v. Barnes, [1900] A. C. 240; 9 Digest 41, 45 ; 
Re Jubilee Cotton Mills , [1923] 1 Ch. 1; reversed [1924] A. C. 958 ; 9 Digest 
46, 75. 

(p) Ibid. 

(q) Re Olympia , Ltd., [1898] 2 Ch., 153, at p. 175. 

( r ) See p. 45, ante. 
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company. This agreement is drawn in the same terms as wouid be 
used if it were an agreement for sale to a company already formed, 
except that it contains a recital as to the intended formation of the 
company, and a provision that if the company is not formed and has 
not adopted that agreement by a certain date, it may be rescinded by 
either party. This agreement is supplemented, after the formation of 
the company, by an agreement between the vendors, the trustee and 
the company, by which the company adopts the previous agreement 
and agrees to be bound thereby as though it had been in existence and 
had been a party to that agreement when it was entered into. In this 
connection it must be remembered that a company cannot be bound by 
an agreement entered into on its behalf before it is brought into exist¬ 
ence unless it expressly adopts that agreement by a new agreement with 
the persons to whom it is intended that the company shall be bound (y). 
The new agreement may, however, in special circumstances be im¬ 
plied (/). It is never intended that any enforceable liability should be 
imposed by the preliminary agreement upon the trustee, who is usually 
a clerk in the employment of one of the parties concerned or their 
solicitors. It is usual to provide in the preliminary agreement that, 
upon its adoption by the company, the trustee shall be freed from 
liability, and to insert in the supplementary agreement a clause dis¬ 
charging the trustee. 

(4) One of the commonest forms of agreement (in the case of a public 
company) is that of an agreement between the vendors and the pro¬ 
moters of the intended company, under which the promoters undertake 
to form the company, and in which provisions are also inserted for the 
purchase of the business or property by the company when formed (a). 
This agreement, or so much thereof as relates to the purchase, must be 
subsequently adopted by the company. Under this form the promoters 
would, unless protected by adequate provisions, be liable to the 
vendors should they fail to form the company. 

(5) The transaction also frequently takes the form of an agreement 
between the vendors and the promoters (the company not yet being 
formed) to sell outright to the promoters, at a definite price, to be 
paid for generally partly in cash and partly in shares of a company 
which the promoters agree to form. The promoters in such cases 
subsequently resell to the company, when formed, at an advanced price 
realising their profit on the transaction in that manner. 

It is a common practice to bring the company into existence, nomin¬ 
ally bound by its memorandum or articles, or both, to enter into or 
adopt a particular agreement for the purchase of the property. Any 


(s) Re Empress Engineering Co. (1880), 16 Ch. D. 125; 9 Digest 638, 4211 ; 
Bagot Pneumatic Tyre Co. v. Clipper Pneumatic Tyre Co., [1902] 1 Ch. 146; 
9 Digest 601, 4017 ; Natal Land, etc. Co. v. Pauline Colliery Syndicate, [1904] 
A. C. 120; 9 Digest 638, 4213. 

(t) Howard v. Patent Ivory Manufacturing Co. (1888), 38 Ch. D. 156; 9 
Digest 639, 4221. 

(a) See the immediately preceding paragraph. 
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such obligation in the memorandum or articles, however, does not in Companies. 
fact bind the company to the vendor, nor will the company necessarily Preliminary 
be presumed to have entered into such a contract by having apparently Note, 
acted upon it (6). Such a provision in the memorandum or articles 
has, nevertheless, a moral effect on the minds of the directors of the 
company, and will in general be acted upon by them. 

The arrangements for reducing the stamp duty payable (c) are Terms of 
applicable, but as the parties are generally dealing more at arm’s 
length than in the case of a private company, it is not always practicable business? 
to adopt these special methods. 

A contract for sale to a public company if entered into before the Provisional 
company is entitled to commence business, will be provisional only, contracts, 
by virtue of the Companies Act, 1948, s. 109 (4) (</), which enacts that 
“ any contract made by a company before the date at which it is en¬ 
titled to commence business shall be provisional only and shall not be 
binding on the company until that date and on that date it shall become 
binding.” 

The same section postpones the power of a public company to com¬ 
mence any business or exercise any borrowing powers until: 

(a) The minimum subscription of shares has been allotted (e ); 

(b) The directors have paid the equivalent of the public application 

and allotment moneys on the qualification shares which under 
the Companies Act, 1948, s. 181 (/), they must have contracted 
to take and pay for; 

(c) A statutory declaration of compliance with the above conditions 

has been filed with the Registrar of Companies; and 

(d) Where no prospectus has been issued a statement in lieu thereof 

has been filed with the Registrar. 

The word “ provisional ” means that the contract is to be read as 
if it contained a provision that it shall not be binding on the com¬ 
pany unless and until the company becomes entitled to commence 
business (g). 

Any agreement providing for the allotment of shares for a con- Registration 
sideration other than cash must be filed with the Registrar of Com- ^| e ®^ ee ’ 
panies within one month after any such allotment (h). 

(b) Re Northumberland Avenue Hotel Co. (1886), 33 Ch. D. 16; 9 Digest 
635, 4198 ; Bagot Pneumatic Tyre Co. v. Clipper Pneumatic Tyre Co., [1902] 

1 Ch. 146, at p.155. 

(c) See p. 43, ante. 

(d) 3 Halsbury’s Statutes (2nd Edn.) 544. 

(e) See p. 487, post. 

(/) 3 Halsbury’s Statutes (2nd Edn.) 600. 

(g) Re “ Otto " Electrical Manufacturing Co. (1905), Ltd., Jenkins' Claim, 

[1906] 2 Ch. 390; 9 Digest 637, 4207; Re National Motor Mail-Coach Co., 

Clinton's Claim, [1908] 2 Ch. 515 ; 9 Digest 636, 4203. 

(h) Companies Act, 1948, s. 52; 3 Halsbury’s Statutes (2nd Edn.) 504. 

As to allotment of shares, see further pp. 534-537, post. 
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So far as the agreement is for a sale of freeholds or leaseholds, it will 
be followed by a conveyance, assignment or transfer of such property (f). 
Generally speaking there will be no necessity for any further document 
in the case of other property, the agreement with the undertaking to 
execute and do all deeds documents and things necessary to vest the 
property in the company operating as an equitable assignment which is 
quite sufficient after the company has entered into possession. It is 
advisable, in case an assignment in any case should become necessary, 
to insert in the agreement an irrevocable power of attorney whereby 
the company can execute any required document in the name of and 
on behalf of the vendor. In the case of leaseholds, it may be necessary 
to have a declaration of trust where there is delay or difficulty in ob¬ 
taining the licence of the lessor to the assignment ( k ) and in some cases 
the lessor may be in a position to insist that a guarantee of the rent and 
other liabilities under the lease is given by one of the directors. 

The majority of the agreements, forms of which are given in this 
section, will have to be disclosed in any prospectus or statement in lieu 
of prospectus issued or filed by the company, as the Act (/) requires 
that every prospectus shall state the dates of and parties to every 
material contract entered into within two years before the date of issue 
of the prospectus, except contracts entered into in the ordinary course 
of the business carried on or intended to be carried on, and the same 
disclosure must be made in every statement in lieu of prospectus filed 
in pursuance of s. 48 of the Act (m). 

The Companies Act, 1948, s. 181 (it), provides that, in the case of 
public companies, if any person is to be appointed a director by the 
articles, or is to be named as a director or proposed director in any 
prospectus published within one year from the date when the company 
is entitled to commence business, or in the statement in lieu of pro¬ 
spectus, he must, before the registration of the articles or the publication 
of the prospectus, or the filing of the statement, either by himself or his 
agent authorised in writing, sign and file with the Registrar a consent 
in writing to act as such director (o), and also, where a share qualifica- 


(0 For such documents see pp. 139-145. It may be desirable to register 
such an agreement as an estate contract if, e.g., some time may elapse before 
completion. See Land Charges Act, 1925, ss. 10 (1), class C (iv) and 10 (2); 
15 Halsbury’s Statutes (1st Edn.) 534, 537. If registered land is affected, 
see Land Registration Act, 1925, ss. 59 (2) and 49 (1) (c); ibid. 470,464. 

(k) For form of such declaration see Vol. 18, p. 86, Form 7. Unless the 
nature of the lease shows that it is to be held by an individual, a company is a 
“ respectable and responsible person ”: Willmott v. London Road Car Co., 
Ltd., [1910] 2 Ch. 525; 31 Digest 381, 5272 ; Jenkins v. Price, [1908] 1 Ch. 
10; 31 Digest 381, 5273. Where a company is a proper person, it can insist 
upon an assignment to a nominee if the vendor refuses to assign to a company: 
Curtis Moffat, Ltd. v. Wheeler, [1929] 2 Ch. 224; Digest Supp. 

(/) Companies Act, 1948, s. 38 and Sched. IV, Part I, para. 14; 3 Hals¬ 
bury’s Statutes (2nd Edn.) 488, 843. 

(m) 3 Halsbury’s Statutes (2nd Edn.) 499. 

(it) Ibid., 600. 

(o) See Forms 7, 9, pp. 25-27, ante. 
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tion is necessary, either sign the memorandum for his qualification 
shares, or take them from the company and pay for them or agree to 
pay for them, and file with the Registrar an undertaking in writing to 
take them up and pay for them or a statutory declaration that he is the 
registered holder of a sufficient number of shares. If he files an under¬ 
taking under the section he will be in the same position as if he had 
signed the memorandum of the company for the shares involved ( p ), 
that is to say, he will be deemed to have contracted with the company 
to take up and pay for that number of shares. 

Where the directors are named in the prospectus or in the statement 
in lieu and the company is in existence they should enter into a contract 
with the company (q), but if they are appointed by the articles and the 
company is not in existence either the contract should be made with a 
trustee for the company (/•), or they should enter into an agreement to 
take up the qualification shares (s). 

It is submitted that the contract to take shares need not in any case 
be an absolute one, but may be made conditional on the minimum 
subscription being obtained, at any rate where this is provided for by 
the articles (t) ; for if this view is not correct, it seems that the directors 
may be liable to take up and pay for their qualification shares, even 
though the company is never effectually floated, nor entitled to com¬ 
mence business ( u ). 

The ad valorem duty on the company’s capital and the stamp 
duties and fees on registration (x) are the same for a public company as 
for a private company, and the stamps on contracts for sale to the com¬ 
pany are also the same. They are in general regulated by s. 59 (1) of 
the Stamp Act, 1891, which, as amended by s. 7 of the Revenue Act, 
1909, is as follows: 

“ Any contract or agreement for the sale of any equitable estate 
or interest in any property whatsoever, or for the sale of any estate 
or interest in any property except lands, tenements, hereditaments, or 
heritages, or property locally situate out of the United Kingdom (y), or 
goods, wares or merchandise, or stock, or marketable securities, or any 
ship or vessel, or part interest, share,or property of or in any ship or vessel, 
shall be charged with the same ad valorem duty, to be paid by the 
purchaser, as if it were an actual conveyance on sale of the estate, 
interest, or property contracted or agreed to be sold.” 

If equitable interests in any property are agreed to be sold, ad valorem 
duty is in strictness payable on the contract on their price; for the 


(p) Companies Act, 1948, s. 181 ( 2 ); 3 Halsbury’s Statutes (2nd Edn.) 601. 

(q) See Form 49, p. 132, post. 

(r) See Forms 50, 51, pp. 133-136, post. 

(s) See Form 52, p. 136, post. 

(t) See Form 53, p. 137, post. 

(u) See Companies Act, 1948, s. 109; 3 Halsbury’s Statutes (2nd Edn.) 544 . 

(x) See pp. 18-21, ante. 

(y) See Inland Revenue Comrs. v. Muller, etc., [1901J A. C. 217 ; 39 Digest 
278, 627 ; English Scottish and Australian Bank, Ltd. v. Inland Revenue 
Comrs., [1932] A. C. 238; Digest Supp. 
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exceptions in sub-s. (1) apply only to legal interests (z). But since the 
object of the section is to secure on the contract the duty that a con¬ 
veyance would bear, duty on bills and notes which pass by endorsement 
and delivery and equitable interests in ships (covered by the general ex¬ 
emption (a )) is not in practice claimed. Fixtures annexed to leaseholds 
but severable attract ad valorem duty on their price, cash on current 
account (though strictly a debt) does not. 

For the purposes of stamp duty, the amount of the liabilities to be 
taken over by the company is part of the consideration (b). Where the 
agreement is for the sale both of property attracting ad valorem duty on 
the agreement and of property in respect of which the ad valorem duty 
is payable on the conveyance, a deed stamp of IOj. (if the agreement is 
under seal) or an agreement stamp of 6 d. (if the the agreement is under 
hand) is also necessary unless the only property sold is goods and the 
agreement is under hand (c). If the agreement includes a sale of good¬ 
will and a restrictive covenant not to compete, any part of the con¬ 
sideration apportionable to the covenant as distinct from the goodwill 
does not attract ad valorem duty ( d ). It is a common practice, with the 
object of arriving at the stamp duty payable, to state in the agreement 
how the purchase money is to be apportioned as between the various 
parts of the property (e). 

Agreements of this nature should be adjudicated if they have to be 
filed (/). 

Although such contracts attract ad valorem duty under the Stamp 
Act, 1891, s. 59 (1), they are regarded as duly stamped for the mere 
purpose of proceedings for specific performance or the recovery of 
damages for breach if they are stamped 6 d. or 10 j. as the case may 
require (g). 

Where in connection with a scheme for reconstruction or amalgama¬ 
tion a new company is incorporated for the purpose of acquiring the 
undertaking of an existing company or of not less than 90 per cent, of 
the issued share capital of an existing company, certain relief in the 
matter of stamp duty may be given (A). 


(z) See Farmer & Co. v. Inland Revenue Comrs., [1898] 2 Q. B. 141; 39 
Digest 283, 660. 

(a) The general exemptions are given at the end of the First Schedule to the 
Stamp Act, 1891; 16 Halsbury’s Statutes (1st Edn.) 682. 

(b) Stamp Act, 1891, s. 57; 16 Halsbury’s Statutes (1st Edn.) 633. 

(c) As to goods, see exemption (3) under head “ Agreement in Sched. I 
to the Stamp Act, 1891; 16 Halsbury’s Statutes (1st Edn.) 659. 

(d) Eastern National Omnibus Co. v. Inland Revenue Comrs., [1939] 1 K. B. 
161; [1938] 3 All E. R. 526; Digest Supp. 

(e) See Eastern National Omnibus Co. v. Inland Revenue Comrs. (supra), 
where the parties contended that no duty was payable in respect of goodwill, 
but that matter being decided against them, the Commissioners were ordered 
to make the apportionment. 

(/) See Companies Act, 1948, s. 52; 3 Halsbury’s Statutes (2nd Edn.) 504. 

(g) Stamp Act, 189P, s. 59 (4); 16 Halsbuiy’s Statutes (1st Edn.) 635. 

(A) The relief is given by the Finance Act, 1927, s. 55, as amended by the 
Finance Act, 1928, s. 31 (16 Halsbury’s Statutes (1st Edn.) 983), and by the 
Finance Act, 1930, s. 41 (23 Halsbury’s Statutes (1st Edn.) 510). 
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For if in connection with a scheme for the reconstruction of any com- Companies. 
pany or companies or the amalgamation of any companies it is shown to rrrllmlnnn 
the satisfaction of the Commissioners of Inland Revenue (i) that there NoteT* 
exist the following conditions: (a) that a company with limited liability Nature of 
is to be registered, or that since July 29, 1927, a company has been re,ief - 
incorporated by letters patent or Act of Parliament, or the nominal 
share capital of a company has been increased ; (b) that the company 
(hereinafter referred to as “ the transferee company ”) is to be registered 
or has been incorporated or has increased its capital with a view to the 
acquisition either of the undertaking of, or of not less than 90 per cent, 
of the issued share capital of, any particular existing company; (c) that 
the consideration for the acquisition (except such part thereof as 
consists in the transfer to or discharge by the transferee company of 
liabilities of the existing company) consists as to not less than 90 per 
cent, thereof (i) where an undertaking is to be acquired, in the issue of 
shares in the transferee company to the existing company or to holders 
of shares in the existing company, or (ii) where shares are to be acquired, 
in the issue of shares in the transferee company to the holders of shares 
in the existing company in exchange for the shares held by them in the 
existing company, then, subject to the following provisions: (A) the 
nominal share capital of the transferee company, or the amount by 
which the capital of the transferee company has been increased, as the 
case may be, is, for the purpose of computing the stamp duty chargeable 
in respect of that capital, to be treated as being reduced by either (i) an 
amount equal to the amount of the share capital of the existing com¬ 
pany ( k ), or, in the case of the acquisition of a part of an undertaking, 
equal to such proportion of the share capital as the value of that part of 
the undertaking bears to the whole value of the undertaking or (ii) the 
amount to be credited as paid up on the shares to be issued as such con¬ 
sideration as aforesaid and on the shares, if any, to be issued (/) to 
creditors of the existing company in consideration of the release of 
debts (whether secured or unsecured) due or accruing due to them 
from the existing company or of the assignment of such debts to the 

(/) A statutory declaration is generally required: see Vol. 6, p. 233, Form 
No. 35. 

(k) The words “ in respect of which stamp duty has been paid ” were 
deleted here by the Finance Act, 1930, s. 41; 23 Halsbury’s Statutes (1st Edn.) 

510. 

(/) Where letters of allotment were sent to persons holding shares in the old 
company but before the registration of such persons as shareholders in the 
new company they renounced in favour of others so that those who had been 
shareholders in the old company then held less than 90 per cent, of the shares 
in the new company, it was held that the exemption did not apply and ad 
valorem duty was payable: Oswald Tillotson, Ltd. v. Inland Revenue Comrs., 

[1933] 1 K. B. 134; Digest Supp. The issue must not be to the nominee of 
the shareholders in the old company: Brotex Cellulose Fibres, Ltd. v. Inland 
Revenue Comrs., [1933] 1 K.B. 158 ; Digest Supp.; Murex, Ltd. v. Inland 
Revenue Comrs., [1933] 1 K. B. 173; Digest Supp. The acquisition of the 
balance of the shares necessary to make up the 90 per cent, where the company 
already holds shares in another company is not within this section, and ad 
valorem duty is payable in such a case: Lever Bros. Ltd. v. Inland Revenue 
Comrs., [1938] 2 K. B. 518; [1938] 2 All E. R. 808; Digest Supp. 
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transferee company, whichever amount is the less; and (B) stamp duty 
under the heading “ Conveyance or Transfer on Sale ” in the First 
Schedule to the Stamp Act, 1891, is not to be chargeable on any instru¬ 
ment made for the purposes of or in connection with the transfer of the 
undertaking or shares, or on any instrument made for the purposes of 
or in connection with the assignment to the transferee company of any 
debts, secured or unsecured, of the existing company, nor is any such 
duty to be chargeable under s. 12 of the Finance Act, 1895, on a copy 
of any Act of Parliament, or on any instrument vesting, or relating to 
the vesting of, the undertaking or shares in the transferee company: 
provided that (a) no such instrument is to be deemed to be duly stamped 
unless the stamp duty is adjudicated; and (b) in the case of an 
instrument made for the purposes of or in connection with a transfer 
to a company within the meaning of the Companies Act, 1948, the 
provisions of para. (B) hereinbefore mentioned are not to apply unless 
the instrument is either, (i) executed within a period of twelve months 
from the date of the registration of the transferee company or the 
date of the resolution for the increase of the nominal share capital of the 
transferee company, as the case may be, or (ii) made for effecting a 
conveyance or transfer in pursuance of an agreement which has been 
filed, or particulars of which have been filed, with the Registrar of 
Companies within the period of twelve months; and (c) the foregoing 
provisions with respect to the release and assignment of debts of the 
existing company are not, except in the case of debts due to banks or 
to trade creditors, to apply to debts which were incurred less than two 
years before the proper time for making a claim for exemption under 
these provisions. 

For the purposes of a claim for exemption under para. (B) herein¬ 
before mentioned, a company which has, in connection with a scheme 
of reconstruction or amalgamation, issued any unissued share capital 
is to be treated as if it had increased its nominal share capital. 

A company is not to be deemed to be a particular existing company 
within the meaning of this provision unless it is provided by the memor¬ 
andum of association of, or the letters patent or Act incorporating, the 
transferee company that one of the objects for which the company is 
established is the acquisition of the undertaking of, or shares in, the 
existing company, or unless it appears from the resolution, Act or other 
authority for the increase of the capital of the transferee company that 
the increase is authorised for the purpose of acquiring the undertaking 
of, or shares in, the existing company. 

In a case where the undertakings of or shares in two or more com¬ 
panies are to be acquired, the amount of the reduction to be allowed 
under this provision in respect of the stamp duty chargeable in respect 
of the nominal share capital or the increase of the capital of a company 
is to be computed separately in relation to each of those companies. 

Where a claim is made for exemption under this provision, the Com¬ 
missioners of Inland Revenue may require the delivery to them of a 
statutory declaration in such form as they may direct, made in England 
by a solicitor of the Supreme Court or in Scotland by an enrolled law 
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agent, and of such further evidence, if any, as the Commissioners may 
reasonably require. 

If (a) where any claim for exemption from duty under this provision 
has been allowed, it is subsequently found that any declaration or other 
evidence furnished in support of the claim was untrue in any material 
particular, or that the conditions specified above are not fulfilled in the 
reconstruction or amalgamation as actually carried out, or (b) where 
shares in the transferee company have been issued to the existing com¬ 
pany in consideration of the acquisition, the existing company within a 
period of two years from the date, as the case may be, of the registration 
or incorporation, or of the authority for the increase of the capital, of 
the transferee company ceases, otherwise than in consequence of recon¬ 
struction, amalgamation, or liquidation, to be the beneficial owner of 
the shares so issued to it, or (c) where any such exemption has been 
allowed in connection with the acquisition by the transferee company 
of shares in another company, the transferee company within a period 
of two years from the date of its registration or incorporation or of the 
authority for the increase of its capital, as the case may be, ceases, 
otherwise than in consequence of reconstruction, amalgamation, or 
liquidation, to be the beneficial owner of the shares so acquired, the 
exemption is to be deemed not to have been allowed, and an amount 
equal to the duty remitted is to become payable forthwith, and be 
recoverable from the transferee company as a debt due to the Crown, 
together with interest thereon at the rate of 5 per cent, per annum in the 
case of duty remitted under para. (A) hereinbefore mentioned from the 
date of the registration or incorporation of the transferee company or 
the increase of its capital, as the case may be, and in the case of duty 
remitted under para. (B) from the date on which it would have become 
chargeable if the Finance Act, 1927, had not been passed. 

If in the case of any scheme of reconstruction or amalgamation the 
Commissioners of Inland Revenue are satisfied that at the proper time 
for making a claim for exemption from duty under the above provisions 
there were in existence all the necessary conditions for such exemption 
other than the condition that not less than 90 per cent, of the issued 
share capital of the existing company would be acquired by the 
transferee company, the Commissioners may, if it is proved to their 
satisfaction that not less than 90 per cent, of the issued capital of the 
existing company has under the scheme been acquired within a period of 
six months from the earlier of the two following dates, that is to say, the 
last day of the period of one month after the first allotment of shares 
made for the purposes of the acquisition, or the date on which an 
invitation was issued to the shareholders of the existing company to 
accept shares in the transferee company, and on production of the 
instruments on which the duty paid has been impressed, direct repay¬ 
ment to be made of such an amount of duty as would have been re¬ 
mitted if the condition had been originally fulfilled. 

Unless the context otherwise requires, references to the undertaking 
of an existing company include references to a part of the undertaking 
of an existing company, and the expression “ shares ” includes stock. 
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Relief from transfer duty is also afforded in the case of the transfer 
of property as between associated companies (m), where it is shown to 
the satisfaction of the Commissioners of Inland Revenue (n) that the 
effect of the instrument of transfer is to convey or transfer a beneficial 
interest in property from one company with limited liability to another 
such company, and that either one of such companies is beneficial 
owner of not less than 90 per cent, of the issued share capital of the 
other company, or, not less than 90 per cent, of the issued share capital 
of each of the companies is in the beneficial ownership of a third com¬ 
pany with limited liability. No such instrument of transfer is, however, 
to be deemed to be duly stamped unless either it is stamped with the 
duty to which it would but for this provision be liable, or the stamp 
duty has been adjudicated. In order to obtain this relief it must be 
shown to the satisfaction of the Commissioners of Inland Revenue that 
the instrument was not executed in pursuance of or in connection with 
an arrangement whereunder (i) the consideration for the transfer or con¬ 
veyance was to be provided directly or indirectly by a person other than 
a company which at the time of the execution of the instrument was 
associated with either the transferor or the transferee (o) or (ii) the 
beneficial interest in the property was previously conveyed or trans¬ 
ferred directly or indirectly by such a person. A company is deemed to 
be associated with another company if, but not unless, both are com¬ 
panies with limited liability, and either (i) one of them is the beneficial 
owner of not less than 90 per cent, of the issued share capital of the 
other or (ii) not less than 90 per cent, of the issued share capital of each 
of them is in the beneficial ownership of a third company with limited 
liability. 


0 m ) Finance Act, 1930, s. 42 (23 Halsbury’s Statutes (1st Edn.) 510) as 
amended by the Finance Act, 1938, s. 50 (31 Halsbury’s Statutes (1st Edn.) 
638). 

(h) A statutory declaration is generally required: see Vol. 6, p. 234, Form 
No. 36. 

(o) See Curzon Offices , Ltd. v. Inland Revenue Comrs., [1944] 1 All 
E. R. 606 ; 2nd Digest Supp. (where a third company guaranteed the 
consideration, or part of it). 
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precebents 

A—Private Companies. 

21 

PRELIMINARY SCHEME (or the Conversion of a Partnership 
Business into a Private Company (a). 

PRELIMINARY SCHEME for the conversion of the business 

of -& Co.-manufacturers now carried on at-by Messrs. 

-and-in partnership into a private company. 

1. A private company limited by shares to be forthwith registered 

under the Companies Act 1948 to acquire and carry on the business 
of the firm of-. 

2. The name of the company to be-Limited if available for 

registration or such other available name as may be agreed upon by 
the partners (b). 

8 . The nominal capital of the company to be £-divided into 

-preference shares of £1 each and-ordinary shares of £1 each. 

4. The preference shares to carry cumulative preferential dividends 

at the rate of-per cent, per annum, and to rank, both as to 

dividend and capital, in priority to the ordinary shares. The rights 
attached to the preference shares to be liable to variation with the 
consent of three-fourths of the holders thereof, or with the sanction 
of an extraordinary resolution passed at a separate meeting of the 
holders thereof. 

5. Each partner to subscribe the memorandum of association for 
one share and pay for the same in cash. 

6 . The partners to sell the firm’s business as a going concern to 
the company. An agreement for carrying out such sale to be signed 
and filed with the Registrar of Companies. 

7. The sale to take effect from the date of the next [or last] 

balance sheet viz. the-19— (c). 


(a) Stamp, if intended as a contract, 6 d. A scheme is not essential, but it is 
sometimes oonvenient to have the main features of the proposed company 
defined and agreed before proceeding to settle any of the necessary drafts. 

(b) As to names available to a company, see Companies Act, 1948, s. 17; 
3 Halsbury’s Statutes (2nd Edn.) 474. 

(c) See p. 42, ante. 
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8 . [Cash in hand and at the bank to be excepted from the property 
sold, and the vendors to discharge the outstanding debts and 
liabilities] (d). 

9. [The property to be sold subject to all mortgages [debts and 
liabilities].] 

10. The consideration for the sale to be £-satisfied as to £- 

by the issue of-fully paid preference shares and as to £-by 

the issue of-fully paid ordinary shares in the company. 

11. The said shares to be divided between the partners as follows : 


Name. 

Preference Shares. 

Ordinary Shares. 





12 . Each partner to covenant with the company that he will not 
at any time after the company shall be entitled to commence business 
either solely or jointly with or on behalf of any other person firm or 
company directly or indirectly carry on or be engaged or concerned 

or interested in the business of-within-miles of the place 

of business of the company (e). 

18. The articles of association of the company shall contain the 
following: 

(a) A restriction upon the right of members to transfer their 

shares to persons other than members of the company, so 
long as members are willing to purchase them at a price 
agreed upon by the transferor and the board, or fixed 
by the company’s auditor; and also to give the board the 
right to reject any transfer to any transferee not approved 
by them (j). 

(b) A power for the holders of four-fifths of the shares to compel 

any other members to sell his shares at a price fixed as 
above ( g). 

(c) A provision that members shall have-votes per preference 

share and-votes per ordinary share. 


(d) See p. 43, ante. 

(e) See p. 46, ante. 

({) See Companies Act, 1948, s. 28; 3 Halabury’s Statutes (2nd Edn.) 481. 
As to the principles governing the exercise by the board of a discretion of this 
nature, see Be Smith and Fawcett, Ltd., [1942] Ch. 304; [1942] 1 All E. R. 642; 
2nd Digest Supp. 

(g) The Court will restrain an un&ir exercise of such a power: Phillips v. 
Manufacturers' Securities, Ltd. (1917), 86 L. J. (Ch.) 306 ; 9 Digest 403, 2582. 
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(d) A provision that each partner shall subject to section 184 of the 

Companies Act, 1948 (h) be a director for life if he so long 
holds - shares (i). 

(e) A provision that partners shall have supreme control over the 

company and that each partnor shall have power to nominate 
his widow, or a trustee of his will to succoed him as director 
so long as the trustees hold-shares (j). 

(f) A provision that each partner as director shall receive re¬ 

muneration at the rate of £-per annum. 

14. Each partner to agree that he will not vote for the removal of 

any other partner from his directorship of the company so long as 
such other partner holds-shares (7c). 

15. Subject to the provisions of this preliminary scheme, the sale 
agreement, memorandum and articles of association of the company, 
and all other necessary documents to be in such form and contain 

such provisions as may be advised by Mr.-, the partners’ solicitor, 

or by counsel instructed by him. 

16. All costs and preliminary expenses to be borne by the company. 

We approve the above scheme. 

[Signatures of ‘partners.'] 


22 

AGREEMENT (or Sale of Business by Partners to a Private 
Limited Company already Incorporated. A short form suit¬ 
able (or a small business with (ew book debts and few 
creditors (Z). 

AN AGREEMENT made the-day of- Between [partners] 

of, etc. carrying on the business of-at-in partnership under 

the name of- & Co. (hereinafter called the vendors) of the one 

part and'- & Co. Limited the registered office of which is situate 

at-(hereinafter called the company) of the other part. 


(h) 3 Halsbury’s Statutes (2nd Edn.) 603. 

(i) As to the effeot of a change of such an article, see Southern Foundries (1926), 
Ltd. v. Shirlaw , [1940] A. C. 701; [1940] 2 All E. R. 445; 2nd Digest Supp. 

(j) See ScoU v. ScoU (London), Ltd., [1940] Ch. 794; [1940] 3 AH E. R. 508. 

(k) The statutory power of removal conferred by the Companies Act, 1948, 
s. 184 (3 Halsbury’s Statutes, 2nd Edn. 603) cannot be exoluded by the company’s 
articles or by agreement between the company and a director, but the partners 
can bind one another as here suggested. 

(t) Stamp, see pp. 43,44, ante. 

This agreement must be filed with the Registrar within one month after any 
shares are allotted thereunder, see p. 49, ante. 
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Whereas the company was on the-day of-duly incor¬ 

porated under the Companies Act 1948 as a private limited company 

with a nominal capital of £-divided into-ordinary shares 

of £-each and-deferred shares of £-each and having as 

one of its objects the acquisition and management of the said business 
of the vendors. 

NOW IT IS HEREBY AGREED as follows: 

1. The vendors will sell and the company will purchase the said 

business of the vendors as a going concern as from the-day 

of -with the goodwill thereof and the benefit of all subsisting 

contracts and all the freehold and leasehold premises belonging 
thereto and all the stock in trade fixtures book debts cash in hand 
and at the bank and all other the property and assets belonging to 

the vendors in connection with the said business as on the-day 

of-. 


2. The company shall accept such title as the vendors have to all 
the said premises without investigation and shall not be entitled to 
make any objections or requisitions in relation thereto. 

8 . The company shall purchase the said business subject to all 
debts owing by the vendors in respect thereof and all other liabilities 

subsisting at the said - day of - and shall indemnify the 

vendors and each of them against all claims demands actions or other 
proceedings in respect of such debts or liabilities (the aggregate amount 
of which is £-). 

4. The consideration for the said sale (in addition to the payment 

of the said debts and liabilities) shall be the sum of £-which shall 

be satisfied by the allotment to the vendors in equal proportions 

[such proportions as the vendors may direct] of - ordinary 

[deferred] shares of £-each in the capital of the company credited 

as fully paid up. 

5. The sum of £-shall be taken as the value of the freehold 

and leasehold premises and fixtures the sum of £-as the value 

of the goodwill benefit of existing contracts and book debts and the 

sum of £-as the value of all the stock in trade and other property 

and assets agreed to be sold (m). 

6 . [The sale shall be completed on the-day of-at the 

offices of Messrs.-solicitors at-at which time and place the 

company shall hand over to the vendors certificates for the said 
shares and the vendors and all other necessary parties shall execute 
and do all such deeds and things as may be necessary for effectually 
vesting the said business and premises in the company.] 

7. The vendors and each of them hereby jointly and severally 
irrevocably appoint the company and its substitutes to be their and 


(m) See p. 43, ante. 
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his attorney for executing all documents and for perfecting any 
registration and for giving and signing all notices on behalf of the 
vendors or any of them for carrying into effect in all respects the afore¬ 
said sale to the company And also for demanding and recovering and 
giving receipts for all debts due to the vendors or any of them in 
respect of the said business and for bringing all necessary suits for 
the recovery of the same and in respect of all other assets of the said 
business. 

In Witness, etc. 

[Signa tures and seals of vendors 
and seal of company ] (a). 


23 

AGREEMENT for Sale of a Business as a Going Concern, the 
Sale to Take Effect as from the Date of the Agreement or a 
Future Date (b). 

AN AGREEMENT made the-day of- Between [ partners ] 

of, etc. carrying on business in partnership as-manufacturers 

at-under the style or firm of-(hereinafter called the vendors) 

of the one part and-Limited the registered ofiBce of which is at 

-(hereinafter called the company) of the other part. 

Whereas the company was on the - day of - incorporated 

under the Companies Act 1948 as a private company with a nominal 

capital of £- divided into - preference shares of £1 each 

and-ordinary shares of £1 each for the object of acquiring and 

carrying on the said business of the vendors. 

NOW IT IS HEREBY AGREED as follows: 

1. The vendors will sell and the company will purchase the said 
business of the vendors as a going concern as from the date hereof 
[or the date for completion hereinafter mentioned] and all the assets 
thereof including: 

(a) The goodwill. 

(b) The freehold and leasehold property described in the schedule 

hereto and the fixed plant and machinery and other fixtures 
thereon. 


(а) See p. 46, ante. If the power of attorney is to extend to the execution of 
deeds, and it is desirable that it should, this agreement must be executed by the 
vendors under seal. If executed under hand by an officer of the company, the 

testimonium will be : “ As witness the hands of the vendors and-of-on 

behalf of the company pursuant to a resolution of the board dated this-day of 

_____ ** 

(б) Stamp, see pp. 43 and 51, ante . 

This agreement must be filed with the Registrar of Companies within one 
month after the allotment of any shares thereunder. See p. 41, ante. 
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(o) The benefit of all subsisting contracts. 

(d) The stock in trade movable plant and machinery books of 

account books of reference to customers and other books 
documents and effects. 

(e) Trade marks designs patents and licences and policies of 

insurance of any kind (subject where necessary to the 
consent of the office). 

(f) Debts due to the vendors and cheques (c) bills or notes or 

securities for the same. 

(g) Cash in hand and at the bank, and 

(h) All other property and assets of the vendors relating to the 

said business. 

2. The company accepts such title as the vendors have to the said 
freehold and leasehold property without investigation. 

8 . The company shall pay satisfy and discharge all the mortgage 
and other debts and liabilities of the vendors in respect of the said 
business subsisting on the date aforesaid and shall indemnify the 
vendors against all actions proceedings claims and demands in respect 
thereof. 

4. The consideration for the said sale is £- which shall be 

satisfied by the issue to the vendors or their nominees in such pro¬ 
portions as the vendors direct of-preference shares of £1 each 

in the capital of the company credited as fully paid and numbered 

-to-inclusive and of-ordinary shares of £1 each in the 

capital of the company credited as fully paid and numbered-to 

-inclusive. 

5. The purchase shall be completed on the-day of-at the 

office of Mr.-solicitor for the vendors at which time and place 

the company shall hand to the vendors certificates for the said shares 
and the vendors and all other necessary parties shall execute and do 
all such deeds and things as may be necessary for effectually vesting 
the said business and premises in the company. 

6 . Until actual completion the vendors shall carry on the said 
business as a going concern on behalf of the company and shall 
account to and be indemnified by the company accordingly. 

[Or 6. Until the date fixed for completion the vendors shall carry 
on the said business as a going concern for their own benefit and if 
for any reason completion is postponed the vendors shall as from 
the said date continue to carry On the said business on behalf of the 
company and as from that date shall account to and be indemnified 
by the company accordingly.] 


(c) Cheques and bills are not “ securities ” (Felix Hadley A Co. v. Hadley, 
[1898] 2 Ch. 680 ; 8 Digest 468, 304). 
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7. The costs of all parties of and incidental to this agreement the 
formation and registration of the company and the conveyance and 
assignment to the company shall be borne by the company* 

8 . The company shall file this agreement and any return or further 
agreement that may be necessary with the Registrar of Companies 
pursuant to the Companies Act 1948 section 52 within the time therein 
prescribed (d). 

9. [None of the vendors shall for a period of-years from the 

date hereof either in his own name or in the name of any other person 
or company or otherwise howsoever without the licence of the com¬ 
pany under its common seal first obtained carry on at-or within 

-miles thereof or be engaged or beneficially interested in or in 

any way connected with the trade or business of a-manu¬ 

facturer save as a shareholder or director of the company.] (e) 

10. {Add power of attorney, if desired: see clause 7, Form 22, 
p. 60, ante.] 

In Witness, etc. 

The SCHEDULE above referred to. 

[j Particulars of freehold and leasehold property.] 

[i Signatures and seals of vendors 
and common seal of company.] (/). 


24 

AGREEMENT for Sale of Business as a Going Concern, providing 
for Apportionment of Current Year's Profits—Variation 
where Sale is to take effect as from a Past Date (< g ). 

AN AGREEMENT made the-day of- Between [partners'] 

of, etc. carrying on business in partnership as-manufacturers 

at-under the style or firm of-(hereinafter called the vendors) 

of the one part and-Limited the registered office of which is at 

-(hereinafter called the company) of the other part. 

Whereas the company was on the - day of - incorporated 

under the Companies Act 1948 as a private company with a nominal 


(d) See p. 41, ante . For 1948 Act, s. 52, see 3 Halsbury’s Statutes (2nd Edn.) 
504. 

(e) See p. 45, ante. 

(/) See p. 45, ante. 

(g) See p. 42, ante. 

Stamp, see pp. 43 and 51, ante. 

This agreement must be filed with the Registrar of Companies within one 
month after the allotment of any shares thereunder. See p. 41, ante . 
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NOW IT IS HEREBY AGREED as follows : 

1 . The vendors will sell and the company will purchase the said 
business of the vendors as a going concern and the following assets 
thereof viz.: 

(a) The goodwill. 

(b) The freehold and leasehold property described in the schedule 

hereto and the fixed plant and machinery and other fixtures 
thereon. 

(c) The benefit of all subsisting contracts. 

(d) The stock in trade movable plant and machinery books of 

account books of reference to customers and other books 
documents and effects. 

(e) Trade marks designs patents and licences and policies of 

insurance of any kind (subject where necessary to the 
consent of the office). 

(f) All other property and assets of the vendors relating to the 

said business except*as hereinafter provided. 

2. There are excepted and reserved out of the assets hereby 
agreed to be sold as aforesaid : 

(a) [Debts due to the vendors in connection with the said business 

and all cheques ( k ) bills notes and securities for the same 
[and all cash in hand and at the bank].] 

(b) A sum to be ascertained in manner hereinafter provided in 

respect of profits of the said business from [date of last 
balance sheet ] until the date hereof. 

8 . The profits of the business for the year ending-next shall 

be ascertained in due course and shall be deemed to have accrued 
from day to day. The said profits shall be apportioned between 
the vendors and the company as on [the date hereof] and the appor¬ 
tioned part of the said profits for the period from [the date of the last 
balance sheet ] to [the date hereof] shall be paid by the company to 
the vendors forthwith after the same shall have been ascertained as 
aforesaid (l). 


(k) Cheques and bills are not “ securities ” (Felix Hadley <b Co. v. Hadley 
[1898] 2 Ch. 680 ; 8 Digest 468, 304). 

(l) See p. 42, ante. 
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[Or 

8a. The said sale and purchase shall operate from [date cf last 
balance sheet ] and the said business shall be deemed to have been 
carried on from the said [date of last balance sheet] by the vendors 
for the benefit of the company and the purchase price having been 
fixed on the basis of the value of the said assets on that date nothing 
shall be added to the purchase price in respect of the profits from 
[date of last balance sheet ] to the date hereof but such profits shall be 
made over to the company free of any payment by the company 
and so as to be available in the hands of the company for payment 
of dividend or other income purposes and not so as to be treated as 
capital moneys in the hands of the company.] 

4. The company accepts such title as the vendors have to the 
said freehold and leasehold property without investigation. 

5. The company shall pay satisfy and discharge all the mortgage 
debts charged on the said freehold and leasehold property and 
shall indemnify the vendors against all actions proceedings claims 
and demands in respect thereof. 

6 . The vendors shall pay satisfy and discharge all the debts and 
liabilities of the vendors in respect of the said business subsisting on 
the date hereof (except the said mortgage debts) and shall indemnify 
the company from all actions proceedings claims and demands in 
respect thereof. 

7. The consideration for the said sale is £-which shall be 

satisfied by the issue to the vendors or their nominees in such pro¬ 
portions as the vendors direct of-preference shares of £1 each 

in the capital of the company credited as fully paid and numbered 

-to-inclusive and of-ordinary shares of £1 each in the 

capital of the company credited as fully paid and numbered-to 

-inclusive. 

8 . The purchase shall be completed on the-day of-at the 

office of Mr.-solicitor for the vendors at which time and place 

the company shall hand to the vendors certificates for the said shares 
and the vendors and all other necessary parties shall execute and do 
all such deeds and things as may be necessary for effectually vesting 
the said business and premises in the company. 

9. Until actual completion the vendors shall carry on the said 
business as a going concern on behalf of the company and [if clause 8 a 
is used: as from but excluding the said [date of last balance sheet ] 
the vendors shall be deemed so to have carried on the said business 
on behalf of the company and] shall account to and be indemnified 
by the company accordingly. 

10. [The company will at the request of the vendors collect for 
the vendors the excepted book debts and account to the vendors 
accordingly.] 

B.F.P. VOL. IV.—8 
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11. The vendors and each of them hereby jointly and severally 
irrevocably appoint the company and its substitutes to be their and 
his attorney for executing all documents and for giving and signing 
all documents and for perfecting any registration and for the giving 
of all notices on behalf of the vendors or any of them for carrying 
into effect the aforesaid sale And also for demanding and recovering 
and giving receipts for all debts due to the vendors or any of them 
in respect of the same and bringing and prosecuting any necessary 
proceedings for the recovery of the same and in respect of all other 
assets of the said business. 

12 . The costs of all parties of and incidental to this agreement 
the formation and registration of the company and the conveyance 
and assignment to the company shall be borne by the company. 

18. The company shall file this agreement and any return or further 
agreement that may be necessary with the Registrar of Companies 
pursuant to section 52 of the Companies Act 1948 ( m ) within the time 
therein prescribed. 

14. [None of the vendors shall for a period of-years from the 

date hereof either in his own name or in the name of any other 
person or company or otherwise howsoever without the licence of 

the company under its common seal first obtained carry on at- 

or within-miles thereof or be engaged or beneficially interested 

or in any way connected with the trade or business of a-manu¬ 

facturer save as a shareholder or director of the company.] (»). 

In Witness, etc. 

The SCHEDULE above referred to. 

[Particulars of freehold and leasehold property .] 

[Signatures and seals of vendors and 
common seal of the company ] (o). 


(m) 3 Halsbuiy’s Statutes (2hd Edn.) 504. 

(n) See p. 45, ante. 

(o) See p. 45, ante. 
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CONDITIONAL Agreement for the Sale of a Business, to take 
effect as from a Past Date, by Existing Partners, making 
provision for the interests of a Retired Partner, and a Deceased 
Partner, whose interest is Settled by his Will upon Trusts for 
his Widow and Infant Children (a). 

AN AGREEMENT made the - day of - Between A. B. 

[existing partner ] of etc. of the first part, C. D. {existing partner ] 
of etc. of the second part, E. P. [ existing partner\ of etc. of the third 
part, G. H. [retired partner ] of etc. of the fourth part, J. K. [widow 
of deceased partner ] of etc. of the fifth part, L. M. of etc. and N. 0. 
of etc. [trustees of the will of the deceased partner^ of the sixth part, 
and [the new company ] the registered office of which is situate at etc. 
(hereinafter called the company) of the seventh part. 

Whereas 

(1) The three persons parties hereto of the first three parts (here¬ 
inafter where referred to together called the vendors) have for some 

time since carried on business as-in partnership under the style 

of- (b). 

(2) G. H. the party hereto of the fourth part was formerly a partner 
in the said business and the present firm is indebted to him in the 

sum of £-in respect of his former [or part of his former] capital 

in the business which has not yet been paid to him. 

(3) [Deceased partner ] late of etc. was also formerly a partner in 
the said business and the present firm is now indebted to the said 

L. M. and N. 0. (hereinafter called the trustees) in the sum of £- 

in respect of [a - portion of] the former capital of the said 

[deceased partner ] in the business which has not yet been paid. 

(4) By his will dated-the said [deceased partner ] appointed 

the trustees to be executors and trustees thereof and [recite the trusts 
of the u/ill of the deceased partner so far as is necessary to show the 
interests of J. K. and the infant children ]. 


(а) Stamp, to be adjudicated and contract filed. See p. 51, ante. 

This precedent provides for a not uncommon operation. Its precise form 
must of necessity depend upon a variety of considerations, e.g. the terms of the 
partnership articles, the provisions for paying out the capital of retired and de¬ 
ceased partners, etc. The articles of the company require careful settling, as 
it may be necessary to provide for several classes of shares, with nicely adjusted 
priorities and rights, to answer the several interests which are to be satisfied by 
the allotment of shares. In a oase, such as that supposed by this precedent, in 
which infants are concerned, it is, of course, necessary to obtain the sanction of 
the Court. It must in any case be considered whether the particular circum¬ 
stances are such that the Court will be disposed to bind the interests of the infants: 
Trustee Act, 1925, s. 57 ; 20 Halsbury’s Statutes (1st Edn.) 149. 

(б) If neoessary, and so far as may be considered desirable, add a recital of the 
effect of the partnership articles. 
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(5) The said [deceased partner ] died on-and his said will was 

proved by the trustees in the Principal Probate Registry on-. 

(6) The company has been incorporated under the Companies Act 

1948 with a nominal capital of £-divided into-per cent. 

Cumulative Preference Shares of £1 each (c) and- Ordinary 

Shares of £1 each, each of the said classes of shares entitling the 
holders thereof respectively to such rights as are annexed thereto 
by the company’s Memorandum and Articles of Association which 
have been settled with the privity of all the parties of the first six 
parts hereto. 

(7) By Article-of the company’s Articles of Association it is 

provided that the company shall enter into the agreement therein 
referred to meaning the present agreement. 

NOW IT IS HEREBY AGREED as follows namely: 

1 . The vendors shall sell and the company shall purchase: 

(i) The goodwill of the business now carried on by the vendors 

at - and elsewhere under the name of -with the 

exclusive right to use the name of [firm's name] as part of 
the name of the company and to represent the company as 
carrying on such business in continuation of the vendors’ 
firm and in succession thereto and the exclusive right to use 
the words “ late [firm’s name ] ” or any other words indi¬ 
cating that the business is carried on in continuation of or 
succession to the said firm and all trade marks and trade 
names connected with the said business. 

(ii) All the lands buildings chattels moneys credits debts bills 

notes cheques choses in action contracts agreements securi¬ 
ties and other property and assets whatsoever and where¬ 
soever of the vendors in connection with the said business. 

2. Part of the consideration for the said sale shall be the sum of 

£-which shall be satisfied by the allotment and issue by the 

company to the vendors as in all respects fully paid up of-[or 

the whole] of the said-Ordinary Shares of the company. 

8 . As the residue of the consideration for the said sale the com¬ 
pany shall undertake to pay satisfy discharge and perform all the 
debts liabilities contracts engagements and obligations whatsoever 


(c) It is suggested that a scheme can be devised for the purchase of the pre¬ 
ference shares (whioh are to be issued to the retired partner and the trustees of 
the deceased partner) out of annual dividends on the ordinary shares (which are 
to be issued to the existing partners). This can be done by providing that 
dividends declared in each year on the ordinary shares (or a portion thereof) 
are to be left undrawn in the hands of the company, whioh is to apply them (or a 
portion of them) in purchasing and taking transfers of the preference shares in 
the names of the ordinary shareholders, whose dividends ate so applied. 
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of the vendors in connection with the said business and shall in- Companies. 
damnify the vendors and each of them against all actions proceedings ~ precedent - 
claims and demands in respect thereof. 25 

4. The said debts of the vendors so to be satisfied by the company Claims of 

shall include the said debts of £-so owing as aforesaid to the said Jj Btired J nd 

[i retired partner ] and of £-— so owing as aforesaid to the trustees to 

and the said debts respectively shall be satisfied by the company as bo satisfied 
follows : as to the said debt owing to the said [ retired partner ] by the by com P any ‘ 
allotment and issue to him by the company as fully paid up of- 

of the said Preference Shares of the company of £1 each to be num¬ 
bered -to-inclusive and as to the said debt of £-so owing 

as aforesaid to the trustees by the allotment and issue to them by 

the company as fully paid of-of the said Preference Shares of 

the company of £1 each to be numbered-to-inclusive. The 

company shall on completion of the purchase allot and issue such 
Preference Shares as fully paid up accordingly and the said parties 
respectively shall accept such respective allotments and issue of such 
Preference Shares of the company as aforesaid in full satisfaction and 
discharge of their said respective debts. 

5. The said sale and purchase shall be completed as soon as possible Completion, 
after the execution hereof when the said consideration in Preference 

and Ordinary Shares including the Preference Shares mentioned in 
paragraph 4 hereof shall be allotted in manner aforesaid and the 
parties hereto of the first six parts shall at the expense of the company 
execute and do all such documents and things as shall be reasonably 
required by the company for vesting the premises in the company 
and for releasing the debts mentioned in paragraph 4 hereof. 

6. The said sale and purchase shall operate as from the-day Date of 

of-and the said sale having been fixed on the basis of the value operation 

of the assets hereby agreed to be sold as on the-day of-the 0 8 0 (d) ' 

said business of-shall be deemed to have been worked from 

and including the said-day of-for the benefit of the company 

and nothing shall be added to the said purchase price in respect of 
any profits that may be earned by the said business between the said 

-day of-and the date hereof but the vendors shall make over 

to the company free of any payment all profits that may be earned 

by the said business between the said-day of-and the date 

hereof so as to make the same available in the hands of the company 
for the payment of dividend or other income purposes but not so as 
to enable any part of such profits to be deemed or treated as capital 
of the company. Possession of the premises shall be retained by the 
vendors until the actual completion of the purchase unless otherwise 
agreed and the vendors shall in the meantime carry on the business 
in the same manner as heretofore and maintain the same as a going 
concern but they shall as from and including the said-day of 


(d) As to this obtuse, see p. 42, ante. 
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-be deemed to have been carrying on the business on behalf 

of the company and shall account and be entitled to be indemnified 
accordingly. 

7. The company shall accept without objection or requisition such 
title as the vendors have to the premises hereby agreed to be sold. 

8. All books of account relating to the said business as from the 

said-day of-and all books of reference and other books 

and documents of the vendors relating to the said business and to 
the work formerly carried on or now being carried on in respect 
thereof (except such as relate exclusively to the private affairs of the 
vendors) shall be delivered by the vendors to the company on posses¬ 
sion being given of the premises pursuant to the provision in that 
behalf hereinbefore contained and the company shall thenceforth be 
entitled to the custody thereof and the use thereof for the purpose of 
carrying on its business. 

9. The company shall subject to the consent of the offices con¬ 
cerned and to the completion of the purchase be entitled to the 
benefit of all the current insurance of the assets and premises hereby 
agreed to be sold. 

10. The vendors and each of them hereby jointly and severally 
irrevocably appoint the company and its substitutes to be their and 
his attorney for executing all documents and for giving and signing all 
notices on behalf of the vendors or any of them for carrying into 
effect the aforesaid sale to the company of the chattels moneys credits 
debts bills notes cheques choses in action contracts agreements and 
securities hereinbefore agreed to be sold to the company. And also 
for demanding and recovering and giving receipts for all debts due 
to the vendors or any of them in respect of the said business and for 
bringing all necessary suits for the recovery of the same and in respect 
of all other assets of the said business. 

11. The company shall pay all the costs of and incidental to the 
preparation and execution of this agreement and the approval thereof 
under Clause 18 hereof and of the Memorandum and Articles of 
Association of the company and of the registration thereof and all 
stamps fees and legal expenses incident to the formation of the 
company and generally all preliminary expenses whatever in relation 
to the company incurred down to and including actual completion. 

12. The validity of this agreement shall not be impeached on the 
ground that the vendors or any of them as promoters directors or 
otherwise stand or stands in a fiduciary relation to the company or 
that the directors or any of them having accepted office at the 
request of the vendors do not constitute an independent board. 

18. This agreement is conditional upon the same being sanctioned 
by the Chancery Division of the High Court of Justice in England. 
The trustees shall forthwith apply to the High Court for such sanction 
and unless this agreement either in its present form or with such 
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modifications therein (if any) as the Court may think fit to require 
and the parties hereto shall assent to shall be so sanctioned on or 

before the-day of-or such later date as the parties hereto 

may agree to this agreement shall be void. 

14. The company shall cause this agreement to be duly filed with 
the Registrar of Companies pursuant to the provisions of the 
Companies Act 1948. 

In Witness etc. 

[Signatures and seals of the parties of 
the first six parts and common seal of 
the company ] (e). 


26 

AGREEMENT for Sale to a Private Company of a Merchant’s 
Business with a large turnover in consideration of Debentures 
(to be issued to the representative of a former Partner) and 
fully paid Shares—the Vendor to apply the net proceeds of 
the book debts, after payment of liabilities, in taking up 
further Shares (/). 

AN AGREEMENT made the-day of- Between [vendor] 

of, etc. (hereinafter called the vendor which expression shall include 
his personal representatives wherever the context so admits) of the 

one part and-& Co., Limited, the registered office of which is 

at-(hereinafter called the company) of the other part. 

Whereas 

(1) The company is a private company registered under the 
Companies Act 1948 with a capital of £[101,000] divided into 
[100,000] ordinary shares of £1 each and [1000] founders’ shares of 
£1 each. 

(2) One of the objects of the company is to acquire and take over 
as a going concern the business hereinafter mentioned together with 
all or any of the assets used in connection therewith or belonging 
thereto. 

(8) By clause — of the company’s articles of association it is 
provided that the company shall forthwith enter into the agreement 
therein referred to (being this agreement). 


(e) See p. 45, ante . 

(/) Stamp. Adjudication is needed as the contract must be filed. As to filing 
this agreement, see p. 40, ante . 
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NOW IT IS HEBEBY AGREED as Mows: 

1. The vendor shall sell and the company shall purchase (as from 

the-day of-) such of the assets used in connection with or 

belonging to the business carried on by the vendor with the assistance 

of B [o salaried partner without any interest in the assets] at- 

aforesaid and-under the style of-& Co. as are hereinafter 

mentioned (that is to say): 

(a) All stocks (wherever situated) of-and other commodities 

and stock in trade. 

(b) All the office furniture fixtures fittings tools utensils and effects 

at-and-aforesaid. 

(c) The leasehold offices warehouses and wharves at-and- 

aforesaid with the appurtenances thereof. 

(d) The full benefit of all pending contracts and engagements. 

(e) All cash in hand or at bank on current account and all bills of 

exchange promissory notes and other negotiable instruments. 

(f) All shares in B. and S. Limited [a customer of the business] 

standing in the name of the vendor. 

(g) All such book debts as are described or treated in the books 

of the said business as “ uncollectable since [date] ” or in 
any other manner indicating that the same are bad debts. 

(h) The goodwill (if any) of the said business. 

(i) All other assets (if any) used in connection with or belonging 

to the said business except (i) book debts other than those 
mentioned in paragraph (g) and any securities for the same 
(which expression does not include bills of exchange pro¬ 
missory notes and other negotiable instruments) and (ii) any 
money on deposit at bankers. 

2. The consideration for the said sale shall be a sum equal to the 

aggregate of (i) the total value on the said-day of-according 

to the books of the said business of the items (a) (b) (f) and (i) in 
clause 1 hereof and (ii) the actual amount on the same day of item (e) 
in the same clause. 

8. The total value mentioned in clause 2 (i) hereof shall be certified 

by Messrs. -chartered accountants, whose certificate shall be 

conclusive and who for the purposes thereof shall be at liberty to 
accept as correct all schedules and valuations made in the usual way 
by officials employed in the said business. 

4. The value mentioned in clause 2 hereof (which is hereby 
guaranteed by the vendor to amount to at least £[60,000]) shall be 
satisfied as to £[60,000] by the issue to G [the representative of the 
former partner] of £[60,000] first mortgage debentures of the company 
(bearing interest at the rate of-per cent, per annum as from 
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the-day of-) in such form as C shall reasonably require and 

as to the balance by the allotment to the vendor of fully paid shares 
in the capital of the company taken at par (any fraction of a pound 
being paid in cash). 

5. No value is in the books of the said business attached to the 
items (c) (d) (g) and (h) in clause 1 hereof and accordingly no part 
of the consideration for the sale agreed to be made is attributable 
thereto. 

6. The company shall without investigation, requisition or objec¬ 
tion accept the title of the vendor to the property hereby agreed to 
be sold. 

7. The purchase hereby agreed to be made shall be completed as 
soon as possible after the date hereof, and in any event not later 
than 14 days after the said accountants shall have given their said 
certificate. 

8. Upon completion of the said purchase, possession of the said 
property hereby agreed to be sold shall as far as practicable be given 
to the company and the consideration aforesaid in debentures and 
shares shall be satisfied and thereupon or at any time thereafter the 
vendor shall at the expense of the company execute and do all such 
assurances and things for vesting the said property in the company 
and giving to the company the full benefit of this agreement as the 
company shall reasonably require. 

9. If any consent necessary for the assignment of the said leasehold 
premises to the company cannot conveniently be obtained, the 
vendor shall at the option of the company execute a declaration of 
trust of the said premises in favour of the company or otherwise deal 
with the same as the company shall direct. 

10. Until the completion of the said purchase the vendor shall 
carry on the said business in the same manner as heretofore, so as to 
maintain the same as a going concern, and he shall be deemed as 

from the said-day of-to be carrying on the same on behalf 

of the company and shall account and be indemnified accordingly. 

11. The company shall undertake satisfy and discharge all the 
pending and future liabilities of the vendor under the contracts and 
engagements of which the benefit is hereby agreed to be sold. 

12. Except as hereinbefore provided the vendor shall pay satisfy 
and discharge all debts and liabilities in connection with the said 

business as on the said-day of-and shall indemnify the 

company against all actions, proceedings, claims and demands in 
respect thereof. The debts and liabilities to which this clause applies 
include the amount standing to the credit of the vendor and the said 
B respectively on their private accounts in the books of the said 

business on the said-day of-[including remuneration down 

to that date at the rates hitherto received by them respectively]. 

B.F.P. von. iv. —8* 
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18. The vendor shall also pay all the costs of and incidental to the 
preparation, execution and stamping of this agreement, the memor¬ 
andum and articles of association of the company, the said deben¬ 
tures and any service agreements between the company and its 
directors and officers and all stamps fees and legal expenses incident 
to the formation of the company and generally all other preliminary 
expenses whatever incurred in relation to the company. 

14. The company shall without charge give to the vendor such 
facilities accommodation and assistance as he shall reasonably require 
for the purpose of collecting the said book debts excepted from the 
said sale and shall (if and so far as the vendor shall require) act as 
the vendor’s agent for that purpose without remuneration. 

15. If the aggregate of the following amounts: 

(a) The total amount which shall be received by the vendor down 

to [sia: months after the first-mentioned date ] inclusive for 
principal and interest in respect of the said book debts and 
securities excluded from the said sale ; 

(b) The amount of any money on deposit at bankers excluded 

from the said sale together with any interest accrued due to 
the vendor thereon down to such last mentioned date ; 

shall exceed the aggregate of the following amounts : 

(a) The amount of the debts and liabilities to be paid satisfied 

and discharged by the vendor as provided by clause 12 
hereof; 

(b) The amount of the preliminary expenses to be paid by the 

vendor as provided by clause 18 hereof ; 

(c) The sum (if any) payable by the vendor under his guarantee 

contained in clause 4 hereof; 

then the vendor shall on or before the said [ last mentioned date] 
apply a sum equal to the amount of such excess (excluding any 
fraction of a pound) in taking up shares of the company at par and 
paying for the same in cash on allotment and the company on receiv¬ 
ing the full nominal amount of such shares in cash as aforesaid shall 
allot the same accordingly to the vendor or his nominees. 

16. If any of the said excepted book debts shall be still outstanding 
on the said [last mentioned date] the company shall have the option 
of purchasing the same at a price equal to the full nominal amount of 
the same such price to be satisfied by the allotment to the vendor or 
his nominees of fully paid Bhares of the company taken at par. Such 
option shall be exercisable at any time within [one] calendar month 
after the said [lost mentioned date]. 

17. All shares to be allotted by the company to the vendor or his 
nominees pursuant to this agreement shall rank for dividend as from 
the incorporation of the company and (unless otherwise agreed by 
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the parties hereto) shall consist of ordinary shares and founders’ 
shares in the proportions (as nearly as possible) of [100] of the former 
to one of the latter. 

18. The company shall cause this agreement together with any 
other necessary contract or particulars to be duly filed with the 
Registrar of Companies within one month after the shares mentioned 
in clause 4 hereof are allotted. 

[19. Power of attorney, if desired, see clause 10, Form 25, p. 70, 
ante.] 

In Witness, etc. 

[Signature and seal of vendor and 
common seal of the company ] (g). 


27 

AGREEMENT for Sale of a Business as a Going Concern, part of 
the Price being secured by a Debenture, and the Vendor 
agreeing to hold Freehold Premises in trust for the Company 
subject to an Existing Mortgage thereon (h). 

AN AGREEMENT made the-day of- Between [vendor\ 

of etc. (hereinafter called the vendor which expression shall include 
his personal representatives wherever the context so admits) of the 

one part and [ company ] the registered office of which is at - 

(hereinafter called the company) of the other part. 

Whereas 

(1) The vendor has for many years past carried on the business 

of - at certain premises situate at and known as - short 

particulars of which are contained in the first schedule horoto (here¬ 
inafter called the shop). 

(2) The shop is vested in the vendor in fee simple in possession 
subject only to the mortgage short particulars of which are con¬ 
tained in the second schedule hereto and which is hereinafter called 
the mortgage. 

(8) The company is a private company incorporated under the 

Companies Act 1948 with a capital of £- divided into - 

ordinary shares and-founders’ shares all of £-each. 

(4) One of the objects of the company is to acquire the vendor’s 
said business as a going concern and with a view thereto to enter 

into an agreement referred to in clause-of the company’s articles 

[or memorandum] of association (being this agreement). 
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(g) See p. 45, ante. 

(A) Stamp, to be adjudicated. See pp. 43, 51, ante . 
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NOW IT IS HEREBY AGREED as follows: 

1. The vendor will sell and the company will purchase the said 
business as a going concern as from [date] next and all the assets 
thereof as at such last-mentioned date including 

(a) the goodwill 

(b) the fee simple of the shop subject to the mortgage 

(c) the furniture fixtures and fittings in and of the shop 

(d) the books of account and reference and all other books 

documents and records appertaining to the said business 

(e) the stock in trade 

(f) all policies of insurance of any kind appertaining to the shop 

or to the said business (subject where necessary to the consent 

of the office) 

(g) the benefit of all subsisting contracts 

(h) debts due to the vendor in respect of the said business and 

cheques bills notes or securities for the same. 

(i) cash in hand and at the bank. 

(j) all other property and assets of the vendor relating to the 

said business. 

2. The company accepts such title as the vendor has to the premises 
without investigation or objection. 

8. The company shall pay satisfy and discharge all the mortgage 
and other debts and liabilities of the vendor in respect of the said 

business subsisting at the said - day of - including the 

principal sum interest instalments and other moneys (whether 

accrued or accruing before the said-day of-or thereafter) 

secured by the mortgage and shall indemnify the vendor against 
all actions proceedings claims and demands in respect thereof 
accordingly. 

4. The consideration for the said sale (in addition to payment of 

the said debts and liabilities) is £-which shall be satisfied as to 

£-by the issue to the vendor or his nominees in such proportions 

as he shall direct of-ordinary shares and-founders’ shares 

of the company credited as fully paid up and as to £-by the issue 

to the vendor of a debenture (i) on the company’s assets and under¬ 
taking in the form of a draft which has been prepared and for the 

purposes of identification initialled by Mr.-the solicitor acting 

for the vendor and the company [or set forth in the third schedule 
hereto] [and as to SL—^— in cash]. 


(») Companies Act, 1948, s. 109 (3 Halsbury’s Statutes, tod Edn., 544), whioh 
precludes a company from exercising borrowing powers before it becomes entitled 
to commenoe business does not apply to a private company (ibid., s. 109 (7) (a)). 
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5. The purchase shall be completed on the said-day of- 

at the office of [the said] Mr.-[the solicitor acting for the vendor 

and the company] at which time and place 

(a) the company shall hand to the vendor the certificates for the 

send shares and the said debenture duly completed by the 
company 

(b) the vendor shall execute a declaration of trust in respect of 

the shop in the form of a draft which has been prepared and 
for the purpose of identification initialled by the said Mr. 
-[or set forth in the fourth schedule hereto] (k) 

(c) The vendor and all other necessary parties shall execute and 

do all such deeds and things as may be necessary for effect¬ 
ually vesting the said business and premises (other than the 
shop) in the company. 

6. The vendor shall carry on the said business as a going concern 
until actual completion of the sale hereby agreed upon and until the 

said-day of-shall be treated as so carrying on the same for 

his own benefit but if for any reason such completion shall be post¬ 
poned after the said-day of-the vendor shall as from that 

date be treated as carrying on the said business on behalf of the 
company and shall account to and be indemnified by the company 
accordingly. 

7. The costs of all parties of and incidental to this agreement, the 
formation and registration of the company, the said debenture, the 
said declaration of trust and all other acts and things which may be 
deemed necessary or desirable for carrying this agreement into effect 
shall be borne by the company. 

8. The company shall file this agreement and all other necessary 
documents with the Registrar of Companies pursuant to the Com¬ 
panies Act 1948 Section 52 within the time thereby prescribed. 

9. [Power of attorney, if desired, see clause 10, Form 25, p. 70, 
ante.] 

In Witness etc. 

The First Schedule above referred to. 

[Particulars of the freehold shop.] 

The Second Schedule above referred to. 

[Particulars of the mortgage.] 

[The Third Schedule above rbferred to.] 

[Draft debenture to be issued to the vendor.] 


Companies. 
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Completion: 
Vendor to 
execute 
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of trust of 
shop subject 
to mortgage. 


Vendor to 
carry on 
business 
until com¬ 
pletion. 


Costs. 


Filing of 
agreement. 


(k) This will be required only where the mortgage upon the premises has been 
made to a building society and it is not convenient to substitute the oompany for 
the mortgagor. See Form 28, p. 78, post. 
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business to 
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Draft deed 
followed. 


The Fourth Schedule above referred to [if required ]. 

[j Draft declaration of trust of the shop. 1 ] 

[Signature and seal of the vendor and 
common seal of the company ] (l). 


28 

DECLARATION OF TRUST of Freehold Premises, mortgaged to 
a Building Society, by the Mortgagor in favour of a Company 
to which he has sold the Business carried on upon the 
Premises (m). 

THIS DECLARATION OF TRUST is made the-day of- 

Between A. B. of etc. of the one part and the - Company 

Limited the registered office of which is at etc. (hereinafter called 
the company) of the other part. 

Whereas 

(1) At the date of the mortgage next hereinafter recited the said 
A. B. was seised of the property hereinafter described in fee simple 
free from incumbrances. 

(2) By a mortgage (hereinafter called the mortgage) dated- 

and made between the said A. B. of the one part and [building 
society"] of the other part the said property was demised [charged] 

to the said [building society ] as security for the payment of £-per 

[month] during a period of-years and certain other payments 

which might become payable by the said A. B. to the said [building 
society ]. 

(8) By an agreement dated-and made betweon the said A. B. 

of the one part and the company of the other part the said A. B. for 
the consideration therein mentioned sold to the company ( inter alia) 
the goodwill and certain assets of the business of etc. theretofore 
carried on by him upon the said premises and covenanted with the 
company to execute in favour of the company a declaration of trust 
of the said property subject to the mortgage in the form of a draft 
therein mentioned. 

(4) This deed is in the form of the said draft. 


(l) See p. 45, ante. 

(m) The stamp duty on the deed should be adjudicated. It is assumed that 
the ad volorem stamp duty will have been paid on the agreement in whioh case no 
ad valorem duty will be payable on this deed. Stamps Act, 1891, s. 69 (3); 16 
Halsbury’s Statutes (1st Edn.) 635; otherwise the duty will be ad valorem. 

This form is suitable for use in conjunction with Form 27, p. 75, ante. 

This deed must be protected as an estate oontraot: see note (»), p. 50, ante. 
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NOW THIS DEED WITNESSETH as follows : 

1. In pursuance of his said covenant contained in the said agree¬ 
ment and for the considerations therein and hereinafter stated the 
said A. B. hereby declares that he will henceforth hold All that 
[parcels ] In trust for the company subject to the mortgage and the 
[monthly] or other sums interest and other moneys secured thereby 
or payable thereunder. 

2. In consideration of the premises the company hereby covenants 
with the said A. B. to pay the said [monthly] or other sums interest 
and other moneys secured by or payable under the mortgage and to 
repay to the said A. B. any sums of money which he may from time 
to time pay in respect thereof including all fees fines and other 
moneys which may become due from time to time from the said 
A. B. in respect of the shares in the said [building society ] by reason 
of the holding of which the said A. B. became entitled to the advance 
made to him as appears by the mortgage and to indemnify the said 
A. B. from and against all actions proceedings costs damages claims 
demands and liability in any way arising under the mortgage. 

8. If and when the said mortgage shall have boen discharged the 
said A. B. shall at the cost in all respects of the company convey the 
said property to the company. 


In Witness etc. 


[Signature and seal of A. 13. and 
common seal of the company .] 


29 

AGREEMENT between the two principal Shareholders of a Private 
Company, made with a view to securing to the younger the 
control of the Company, should he survive the elder ( n ). 

AN AGREEMENT made the-day of- Between -& Co., 

Limited the registered office of which is at-(hereinafter called the 

company) of the first part A. of etc. (hereinafter called Mr. A.) of the 
second part and B. of etc. (hereinafter called Mr. B.) of the third part. 

Whereas 

(1) The company is a private company recently formed for the 
purpose of acquiring and carrying on the business of merchants 

which has for many years been carried on by Mr. A. at-under 

the style of-. 

(2) Mr. B. has for many years been employed by Mr. A. in the 
said business. 
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(n) Stamp, 6 d. 
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B.’s remun¬ 
eration. 


(8) In consideration of Mr. B.’s past services and of his entering 
into this agreement Mr. A. has agreed that Mr. B. should be entitled 
to receive one [fourth] part of the fully paid shares of the company 
to the allotment of which Mr. A. is now or may hereafter be entitled 
under the agreement of even date herewith hereinafter mentioned 
and should be a permanent director and managing director of the 
company at the salary hereinafter mentioned, and should have such 
rights of pre-emption over the shares in the company held by Mr. A. 
as are conferred on him (Mr. B.) by the articles of association herein¬ 
after mentioned, and by this agreement. 

(4) The memorandum and articles of association of the company 
(which were prepared with the knowledge and approval of Mr. B.) 
contain provisions appointing Mr. B. to be a permanent director and 
vice-chairman of the company and provisions restricting and regu¬ 
lating the transfer of shares in the company. 

(5) Under an agreement (which also was prepared with the know¬ 
ledge and approval of Mr. B) bearing even date with but executod 
before this agreement and made between Mr. A. of the one part and 
the company of the other part (being the agreement for the sale of 
the said business to the company) Mr. A. will become entitled to the 

allotment to himself or his nominees of - fully-paid shares 

(founders’ and ordinary) in the company. 

(6) All the facts hereinbefore recited and the contents of this 
agreement are known to and approved by every member and intend¬ 
ing member of the company. 

NOW IT IS HEREBY AGREED AND DECLARED as follows: 

1. Mr. A. hereby irrevocably directs that the company shall allot 
to Mr. B. (to be held by him for his own benefit) one equal [fourth] 
part of all the fully-paid founders’ shares and one equal [fourth] 
part of all the fully-paid ordinary shares to which Mr. A. shall at 
any time or times become entitled under the said agreement of even 
date herewith. 

2. Mr. B. shall be a managing director of the company with such 
powers and rights as are or shall be conferred on him by or pursuant 
to the company’s regulations in that behalf and upon the terms of 
an agreement to be executed by the company and Mr. B. [of which 
a draft has already been prepared and initialed by Mr. A. and Mr. B.] 

8. Mr. B. shall unless prevented by ill-health devote his whole 
time and attention to the duties of his office as such permanent 
director or managing director and to the business of the company 
and shall in every way use his best endeavours to promote the com¬ 
pany’s interests. 

4. Mr. B.’s remuneration as such permanent director and managing 
director shall be at the rate of £—— per annum commencing from 

the-day of-and payable monthly on the last day of every 

month, or at such other intervals as may be hereafter agreed. 
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5. By way of supplement to the provisions as to the transfer of Companies. 
shares which are contained in the company’s articles of association rroopaont ~ 
it is hereby agreed by and between Mr. A. and Mr. B. as follows: 29 

(a) Mr. A. shall not during the joint lives of himself and Mr. B. so Auw' ° f 

long as Mr. B. shall hold less than one-half of the issued 

shares of any class in the capital of the company transfer 

any shares of that class held by Mr. A. without previously 

offering for sale to Mr. B. at the price hereinafter mentioned 

the shares which Mr. A. desires to transfer. 

• 

(b) If Mr. B. shall survive Mr. A. and at Mr. A.’s death shall hold 

shares of any class in the company to an amount less than 
one half of the then issued shares of that class then the 
personal representatives of Mr. A. shall forthwith in writing 
offer to Bell to Mr. B. at the price hereinafter mentioned so 
many of the shares of that class held by Mr. A. as with the 
shares of that class already held by Mr. B. shall be equal to 
one half of the issued shares of that class. 

(c) The price to be paid by Mr. B. for such shares as aforesaid shall 

be the nominal value thereof [or the fair price thereof to be 

ascertained in accordance with article-of the company’s 

articles of association]. 

(d) The said price shall at the option of Mr. B. be payable either 

in full upon acceptance by Mr. B. of any such offer as afore¬ 
said or by equal [half-yearly] instalments over a period of 
[five] years from the date of such offer (the first of such 
instalments to be payable six months after the date of such 
offer) with interest at [six] per cent, per annum as provided 
by clause [14] of the company’s articles of association which 
clause shall be deemed to be incorporated herein. 

(e) Every such offer as aforesaid shall be open for a period of 

three months and if Mr. B. shall refuse any such offer or 
fail to accept it within that period it shall lapse and all his 
rights under this clause shall cease. 

(f) If Mr. B. shall cease to be a permanent director of the company 

all his rights under this clause shall thereupon cease. 

6. [Mr. A. shall be entitled to draw out of the amount standing to Drawings by 
his credit on his private account in the books of the said business A - 

on the-day of-as mentioned in clause [12] of the said 

agreement of even date herewith such sum not exceeding £-as 

he may require but shall forthwith apply the residue of such amount 
in taking up shares in the company’s capital. Mr. B. shall there¬ 
upon take up and pay for in cash such a number of shares as shall 
be equal to [one-third] of the shares taken up by Mr. A. under this 
clause. All shares taken up under this clause shall consist of founders’ 
shares and ordinary shares in the proportion of one of the former to 
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[one hundred] of the latter and shall be paid up in full on application 
and the company shall thereupon allot the same accordingly to the 
respective applicants.] 

In Witness, etc. 

[Signatures of agent for company and of A. and B.] (o). 


30 

AGREEMENT Constituting Title of Nominees to Allotment of 

Shares (p). 

AN AGREEMENT made the-day of- Between [ vendors ] 

of, etc. (hereinafter called the vendors) of the first part the-- 

Company Limited the registered office of which is at-(hereinafter 

called the company) of the second part and the several persons whose 
names and addresses are set forth in the schedule hereto of the third 
part 

Supplemental to an agreement dated - and made between the 

vendors of the one part and the company of the other part (here¬ 
inafter called the principal agreement) under which the vendors are 

entitled to have issued to them or their nominees-preference 

shares and - ordinary shares in the capital of the company 

credited as fully paid. 

Whbbeas the vendors are desirous of having the said shares allotted 
to the persons and in the proportions mentioned in the schedule 
hereto and the company are willing to allot and issue the same 
accordingly. 

NOW IT IS HEREBY AGREED by the way of supplement to the 
principal agreement as follows : 

1. The company shall allot and issue the said shares to the persons 
and in the proportions set forth in the schedule hereto. 


(o) See p. 45, ante. 

(p) Stamp, 10«. and adjudication stamp. Companies Act, 1948, s. 52 (1) (b) 
(3 Halabury’s Statutes (2nd Edn.) 504), requires a written contract “ constituting 
the title of the allottee to the allotment.” Consequently a contract providing for 
allotment of paid-up shares to “ A or his nominees ” is not alone sufficient to 
satisfy the sub-section, since it oonfers no title on any nominee. Where the 
nominees are few in number a supplemental agreement in the above form may 
not be inconvenient, but in practice the Registrar will aooept registration of the 
principal contract and letters of nomination thereunder, although these confer no 
enforceable title on the nominees. 
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2. The vendors shall accept the issue of shares in manner aforesaid Companies. 
in satisfaction of the issue of shares to which they are entitled under 
the principal agreement. 80 


In Witness, etc. 


The SCHEDULE above beferred to. 


Name. 

Address. 

Preference Shares to be Allotted. 

Ordinary Shares to be Allotted. 

A.B. 

— 

— Shares numbered — to — 

— Shares numbered — to — 

C. D. 

— 

*> »» » 

»> »» »» 

Etc. 





Vendors -to 
accept issue 
in satisfac¬ 
tion of shares 
under 
principal 
agreement. 


[Common seal of company and signatures and 
seals of vendors and of the parties of the third 
part] (q). 


B.—Public Companies. 

31 Precedent 

13 

COMMISSION NOTE—Agent to find a Purchaser who will form a 

Company (r). 

Sir, [Date]. 

In the event of your finding a purchaser before the-day of- Commission 

next who will undertake to form a company for the acquisition of for 

the gold mining claims in-(short particulars of which are set out purd^r. 

below), over which I have an option of purchase for the sum of 

£-until the-day of-next, I agree to pay you by way of 

commission for your services £— per cent, on the excess of the pur¬ 
chase price payable to me over the said sum of £-payable by me. 

Such commission is to be satisfied by fully paid shares of the company 


(q) See p. 45, ante . 

(r) Stamp, 6 d. 

As to filing this note and disclosing it in any prospectuses, or statement in 
lieu of prospectus, see pp. 50, 51, ante . The commission agent is a promoter of 
the company. 
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to be formed, and will become payable only in the event of the 
property being duly acquired by the company. 

Yours, etc. 

[Signature of holder of option.] 

To [commission agent]. 

Particulars of Property. 


32 

COMMISSION NOTE—Agent to form a Company (s). 

Sir, [Date]. 

In the event of your forming a company limited by shares under 

the Companies Act 1948 which shall, before the-day of- 

next, enter into a binding agreement with me for the purchase of 

my [letters patent dated-, No.-of 19—, for improvements 

in the manufacture of-], at a price not being less than £-, 

of which at least [one-third] shall be payable in cash and the residue 
may at the option of such company be satisfied by the allotment of 

fully paid shares, I agree to pay you a commission of £-per cent. 

on the purchase price payable to me. 

Your commission shall be payable in cash and fully paid shares 
in the same proportions as the purchase price is paid to me, and your 
commission shall cover all the preliminary expenses of the company 
down to the date of its certificate of incorporation, including the fees 
and expenses attendant thereon. 

Yours, etc. 

[Signature of owner of patent.] 

To [promoter]. 


33 

SYNDICATE AGREEMENT with a view to Formation of a 
Company (f). 

AN AGREEMENT made the-day of- Bbtwbbn [trustee] 

of, etc. (hereinafter referred to as the trustee which expression shall 

(*) See note (r), p. 83, ante. 

(t) Stamp, 6 d. 

This iB an agreement to provide a fund for the preliminary expenses incident 
to the formation of a company. The efifeot of it is to make the parties to it 
partners for the purpose of such formation. There must be not more than 
20 members of the syndicate (Companies Act, 1948, s. 434 (1); 3 Halsbuxy’s 
Statutes (2nd Edn.) 778. In general such a scheme is not suitable except for a 
few persons closely connected and having confidence in each other. 
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include any other trustees or trustee hereunder for the time being) 
of the one part and the several persons whose names are subscribed 
in the schedule hereto (hereinafter called the syndicate members) 
of the other part 

Whereas 

(1) It is intended to register a company under the Companies 

Act 1948 to be called the - Company Limited (hereinafter 

referred to as the company) having for one of its principal objects 
the acquisition of-. 

(2) It is desired to establish a syndicate for the purposes aforesaid 
and to provide funds therefor. 

NOW IT IS HEREBY AGREED between the several syndicate 
members each one with the others of them and with the trustee as 
follows: 

1. The syndicate members shall constitute a syndicate to be called 

the-Syndicate with the object of entering into a contract to 

purchase the Said-and for such other purposes as the syndicate 

members shall determine including the transfer and resale to the 

company of the said-or of the said contract at a price to be 

determined by the syndicate members. 

2. The trustee shall act as trustee for the syndicate members. 

8. The trustee or any other of the syndicate members who shall 

enter into any contract for the purchase of the said-shall be 

deemed to have entered into the same on behalf of the syndicate 
members and shall be entitled to be indemnified against all liabilities 
under such contract out of the fund to be provided as hereinafter 
mentioned. 

4. At each meeting of the syndicate members a chairman shall be 
appointed. All questions shall be decided by a majority of the syndi¬ 
cate members present (the chairman being entitled to vote) or in the 
case of an equality of votes then by the second or casting vote of 

the chairman of the meeting. Mr.- [one of the syndicate members ] 

shall be secretary of the syndicate. He shall convene meetings at the 
request of the trustee or of any three members. No formal notice 
shall be necessary for convening meetings of the members but the 
best notice possible shall be given and the convenience of the majority 
shall be considered. 

5. A syndicate fund shall be raised in manner following: Each of 
the syndicate members shall forthwith pay the sum of £—— to the 

trustee and such further sum not exceeding £-as may be required 

as and when called up as hereinafter mentioned. The trustee shall 
pay all sums so received by him to a separate banking account in the 
names of [three members} three of the members of the syndicate and 
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rttifnilunt ^e produced properly written up. All cheques to be drawn on the 

33 fund shall he signed by each of the said three members or by such 
other persons as the syndicate members from time to time appoint 
" on behalf of the-Syndicate.” 

Call* 6. The trustee may [and shall when so directed by a meeting of 

the syndicate members] make such calls as may be necessary not 

exceeding in the aggregate the said sum of £-from each member. 

Should any member fail to pay what is due from him the deficiency 
shall be made good by the other members in equal shares. 


Application 


of fund. 


7. The syndicate fund shall be applied in paying all such expenses 
and generally in such a manner as may be determined from time to 
time by meetings of the syndicate members. 


Membership 8. No person shall be admitted a member of the syndicate without 
of syndicate. written consent of two-thirds of the whole of the members of the 
syndicate for the time being. No member shall be at liberty to 

retire from the syndicate until the - day of-and on the 

occasion of the death or bankruptcy of any member his estate shall 
be liable for all sums of money which would have been payable by him 
had he continued to be alive or solvent as the case may be. The right 
of voting at meetings and participating in the management of the 
syndicate shall not be assignable nor shall the same pass to the 
legal personal representative or trustee in bankruptcy of or any other 
person deriving title under any member but the actual individuals 
who have been admitted members of the syndicate shall alone be 
entitled to participate in the management thereof. 

Division 9. The trustee shall receive any profit on the resale of the said- 

of profits. an( j after payment of all costs and expenses shall distribute any 
surplus among the syndicate members in proportion to the amounts 
actually paid by them respectively to the syndicate fund. 

Notices. 10. A notice may be served on any syndicate member personally 

or by sending it through the post in a prepaid letter addressed to such 
member at the address set opposite his name in the schedule hereto 
and any notice so served shall be deemed to have been served at the 
time when the letter containing the same would be delivered in the 
ordinary course of post. 


11. The trustee may retire at any meeting of the syndicate 
members in which case the vacancy shall forthwith be filled up. A 
meeting of the syndicate members may by resolution at any time 
remove the trustee and appoint another or other trustees in the 
place of the then trustee or trustees or any of them. 


Dissolution 12. If the said-shall not have been acquired by the company 

of syndicate. on ^-day of-the syndicate shall be dissolved and after 

payment of all expenses connected therewith the fund subscribed 
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shall be divided among the syndicate members in proportion to the 
amounts paid by them respectively to the syndicate fund. 

In Witness, etc. 

The SCHEDULE above referred to. 

[»Signatures of syndicate members with their addresses."] 

[Signature of trustee.] 


34 

AGREEMENT for Formation of Syndicate with Limited Liability 

to test a Patent (u). 

AN AGREEMENT made the-day of- Between [patentee ] 

of, etc. (hereinafter called the patentee) of the one part and [ pro¬ 
moters] of, etc. (hereinafter called the promoters) of the other part 

Whereas the patentee is the inventor of a new method for- 

in respect of which letters-patent for the United Kingdom and the 

Isle of Man have been granted to him dated the-day of- 

No.-of 19— and the patentee has applied to the promoters to 

form a company for the purpose of providing capital to test the said 
invention and for other purposes hereinafter-mentioned. 

NOW IT IS HEREBY AGREED as follows : 

1. The promoters shall forthwith proceed at their own expense 
to form and procure the incorporation of a [private] company 

limited by shares under the Companies Act 1948 to be called- 

Syndicate Limited or such other name as may be agreed upon by the 
parties hereto (hereinafter referred to as the syndicate). 

2. The syndicate shall be registered with a nominal capital of 

£-divided into-shares of £-each and the primary objects 

of the syndicate shall be to acquire and thoroughly test the said 
invention and if thought fit to promote a public company to take 
over and work the same and to resell the said letters-patent to such 
company or to any other company person or persons. 

8. The promoters shall subscribe the memorandum of association 
of the syndicate for the number of shares appearing opposite their 
respective names in the schedule hereto and the whole of the nominal 
amount of such shares shall be paid up by them within-weeks 


(ft) Stamp, 6 d. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof see p. 60, ante. 


Companies. 


Precedent 

88 


Precedent 

84 


Parties. 


Recital of 
intention to 
test patent. 


Promoters 
to form 
syndicate. 


Capital and 
objects of 
syndicate. 


Provision 
of working 
capital. 



88 


COMPANIES 


[Vol. IV 


Companies. 


Precedent 

84 

Sale of 
patent to 
syndicate. 


Agreement 
to be entered 
into by 
syndicate. 


Directors 

and 

managing 

director. 


Application 
of deposit by 
promoters. 


from the incorporation of the syndicate for working capital. [None 
of the shares of the syndicate shall be offered for public subscription.] 

4. If and when the syndicate shall be incorporated the patentee 
will sell to the syndicate and the promoters will procure that the 
syndicate shall purchase the said letters-patent with the benefit of 
any further improvements that the patentee may make on the said 
invention and the right of applying for patents therefor either in the 
United Kingdom or in any foreign countries and the patentee will 
concur with the syndicate in making such applications (if so required) 
at the cost of the syndicate. The consideration for the said sale 

shall be £-which shall be satisfied by the allotment to the patentee 

of shares in the capital of the syndicate to that nominal value credited 
as fully paid up. 

5. Immediately upon the incorporation of the syndicate the pro¬ 
moters will procure that the syndicate shall enter into an agreement 
to carry out the terms of this agreement as though the syndicate 
were now formed and were a party hereto. 

6. The first directors of the syndicate shall be the patentee and 

the said [two of the promoters'] but they shall not be entitled to any 
remuneration for their services as directors. The patentee shall be 
managing director and shall devote the whole of his time [or such 
reasonable time as the directors shall determine] to the thorough 
testing of the said patent and the other business of the syndicate. 
He shall not be entitled to any remuneration for his services as manag¬ 
ing director during the first year after the incorporation of the 
syndicate but shall be entitled after the expiration of that time so 
long as he shall continue so to act to such remuneration not being 
less than £-per annum as the syndicate shall determine. 

7. The promoters (contributing between themselves in proportion 

to their interests) shall forthwith deposit the sum of £-with the 

-Bank in the joint names of the patentee and one or more of the 

promoters. In the event of the syndicate being duly formed in 
accordance with the terms of this agreement and being incorporated 

by the-day of-next the said deposit of £-shall be paid 

over to the syndicate in satisfaction pro tanto of the amounts payable 
by the promoters respectively on the shares to be subscribed tor by 
them as hereinbefore mentioned. In the event of the syndicate not 

being duly formed and incorporated on or before the-day of- 

next the said deposit of £-shall be forfeited and paid over to the 

patentee as liquidated damages for the non-performance by the pro¬ 
moters of this agreement and this agreement shall be ipso facto 
determined and none of the parties hereto shall have any further 
right or claim against any other of them in respect of this agreement 
not being duly performed or otherwise in relation to the provisions 
thereof. 


As Witness, etc. 
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The SCHEDULE above referred to. 


Signature of Promoters. 

Number of Shares to 
be Subscribed. 

1 


[Signature of patentee ] (w). 


35 

AGREEMENT for Formation of Company to acquire Gold Mining 
Claims from several Owners—Promoters to be paid out of 
Purchase Money ( x ). 

AN AGREEMENT made the-day of- Between [oioncrs of 

claims ] of, etc. (hereinafter called the vendors) of the one part and 
[ promoters ] of, etc. (hereinafter called the promoters) of the other 
part. 

Whereas 

(1) The vendors are the owners of or are otherwise entitled to the 
several gold mining claims and rights particulars whereof are set out 
in the second column of the schedule hereto opposite to the names of 
the vendors to which the same respectively belong. 

(2) The vendors are desirous that a company should be formed 
under the Companies Act 1948 for the purpose of acquiring and 
working all their said claims and rights. 

NOW IT IS HEREBY AGREED as follows: 

1. The promoters shall within-months from the date hereof 

cause a company to be formed and duly incorporated under the 
Companies Act 1948 as a company limited by shares with the object 


(to) The signatures of the promoters will be inserted in the Schedule and the 
testimonium clause will mention that such signatures are signatures to the agree¬ 
ment. 

(x) Stamp, 6d. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof, see p. 50, ante • 
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(inter alia) of acquiring and working all the said claims and rights of 
the vendors and with a nominal capital of £-— to be divided into 

-£-per cent, cumulative preference shares of £-each 

preferential both as to capital and dividend and-ordinary shares 

of £-each. 

2. The promoters shall pay all the costs and expenses of and 
incidental to the formation and incorporation of the company and 
all the expenses connected with the issue of prospectuses and all 
other costs and expenses down to the date at which the company 
is entitled to commence business. 

8. The original directors of the company shall be nominated by 
the promoters subject to the approval of a majority [according to the 
value of their interests in the claims hereby agreed to be sold] of the 
vendors. 

4. On the formation of the company the vendors shall sell and 
the promoters shall procure that the company shall purchase all the 
said mining claims and rights for the consideration hereinafter 
appearing. 

5. The vendors shall on or before the-day of-deduce a 

good title to all the said rights and claims and shall procure that 
the Bame shall be duly registered in their respective names in accord¬ 
ance with the laws in force in the [colony] of-. If a good title 

be not shown to any claim the promoters or the company (if then in¬ 
corporated) shall have the option (to be declared in writing addressed 

to Messrs.-of, etc. as agents of the vendors) of rescinding this 

agreement or of requiring the same to be performed with an abate¬ 
ment in price or other compensation to be determined in case of 
difference by arbitration [or by reference to a single arbitrator in 
accordance with the provisions of the Arbitration Acts 1889-1984 or 
any statutory modification or re-enactment thereof for the time being 
in force.] 

6. Part of the consideration for the said sale shall be-prefer¬ 
ence shares of £-each and-ordinary shares of £-each in 

the capital of the company all credited as fully paid up. 

7. Of the said fully paid shares the vendors shall procure that- 

preference shares and-ordinary shares shall be allotted by the 

company [or transferred] to the promoters in consideration of their 
services in promoting the company and in full satisfaction of all costs 
and expenses which they may incur in connection with such promotion 
as aforesaid. 

8. The residue of the said fully paid preference and ordinary 
shares shall be allotted to the vendors or their respective nominees 
each vendor being entitled to an allotment of the number of prefer¬ 
ence and ordinary shares set opposite his name in the third and fourth 
columns of the schedule hereto. 



Vol. IV] 


AGREEMENTS ON FORMATION 


91 


9. In addition to the shares to be allotted to the vendors as afore¬ 
said the vendors shall be entitled at any time or times within — 
years from the date at which the company is entitled to commence 
business to have allotted to them at par ordinary shares in the 
capital of the company provided that the total number of shares so 
to be allotted to any vendor shall not exceed the number appearing 
opposite his name in the fifth column of the schedule hereto. 

10. The vendors shall pay all fees payable in respect of the said 
rights and claims up to the date of completion but shall not be 
required to take up leases in respect thereof (y) Pending completion 
the said claims shall not be worked to a greater extent than is 
necessary to keep the same in force according to the laws of the 
said colony but to that extent the vendors shall work the same 
respectively on behalf of the promoters and of the company when 
incorporated. 

11. The purchase shall be completed not later than the-day 

of-and on completion the promoters shall procure that the said 

shares shall be duly allotted and the vendors shall duly assign the 
said rights and claims to the company or as it shall direct (, z ). 

12. If the company is not formed and entitled to commence 

business on or before the-day of-next the promoters shall 

pay to the vendors the sum of £-by way of liquidated damages 

to be divided amongst the vendors in proportion to the nominal 
values of the shares hereby agreed to be allotted to them respectively 
as the consideration for their rights and claims and at any time after 
such date any of the parties hereto may by notice in writing to the 
other parties determine this agreement. 

As Witness, etc. 

The SCHEDULE above referred to. 
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[Signatures of all parties .] 


(y) These provisions will necessarily vary according to the laws for the time 
being in force in the country where the claims are situated. 

(*) In some countries it will be necessary to have the claims assigned to an 
agent as the registered holder on behalf of the company. 
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36 

AGREEMENT for Formation of Company limited by Guarantee 
—Cesser of Membership on Failure to pay Calls (a). 

AN AGREEMENT made the-day of- Between [punter] 

of, etc. of the one part and [financiers ] of, etc. of the other part. 

Whereas 

(1) The said [oumer] is the registered owner of certain gold mining 

claims and rights in-short particulars whereof are set out in the 

schedule hereto. 

(2) The said [oumer] has applied to the said [financiers] to assist 
him in the developing and working of the said claims and rights which 
they have agreed to do upon the terms hereinafter appearing. 

NOW IT IS HEREBY AGREED as follows: 

1. The said [financiers] shall forthwith at their own expense pro¬ 
cure the formation under the Companies Act 1948 of a company 
(hereinafter called the syndicate) limited by guarantee and not having 

a capital divided into shares to be called the - Development 

Syndicate Limited or by such other name as the parties hereto shall 
mutually agree upon and having amongst its objects the acquisition 
working and developing of the said claims and rights. 

2. The said [oumer] and the said [financiers] and such other persons 
as they shall mutually agree upon shall be the first members of the 
syndicate and shall subscribe the memorandum of association. 

8. The amount of the guarantee of each member shall be [£1]. 

4. The articles of association of the syndicate shall contain (inter 
alia) provisions to the following effect, viz.: 

(a) The said [oumer] and the said [some of the financiers] shall be 
the first directors of the syndicate. 


(a) Stamp, 6 d. 

This agreement provides for the formation of a company limited by guarantee, 
without any capital divided into shares; apart from the liability under the 
guarantee, calls may be made on the members and failure to pay any call will 
extinguish all that member’s interest in the company. 

There is no legal objection to imposing on the members of a company limited 
by guarantee a further liability to pay calls, at any rate if the liability is not 
unlimited and if the calls are made for some specific objeot, and not merely for 
payment of the company’s general debts and liabilities (Be Maria Anna and Stein* 
bank Coal and Coke Co., McKewan's Case (1877), 6 Ch. D. 447 ; 9 Digest 102, 437; 
Lion Insurance Association v. Tucker (1883), 12 Q. B. D. 176; 10 Digest 1085, 
7593. Re Bangor and North Wales Mutual Marine Protection Association, Baird?* 
Case, [1899] 2 Ch. 593 ; 9 Digest 95, 398). 
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(b) Any person (other than the first members of the syndicate) 

who is desirous of becoming a member of the syndicate must 
apply to the syndicate to be elected a member thereof and 
the election shall be by ballot of all the members of the 
syndicate each member being entitled to one vote. No 
person shall be elected unless at least [three-fourths] of the 
members voting shall vote in favour of his election. 

(c) The directors shall be at liberty at any time with a view to 

raising money for particular objects to be specified in the 
said articles to make calls upon all the members of the syn¬ 
dicate other than the said [owner] of such amount as the 

directors shall think fit (not exceeding £-in all) Provided 

that whenever a call is made the same amount shall be called 
up from each member. 

(d) Upon any call being made upon a member [he shall forthwith 

pay the amount thereof to the syndicate (&)] and in the 
event of his not paying any such call in full within [three] 
months after the making thereof he shall ipso facto cease to 
be a member of or have any interest in the syndicate but 
shall be eligible for re-election upon such terms as the 
syndicate shall approve. [Notwithstanding such cesser of 
membership he shall continue liable to pay the amount of 
the call.] 

(e) Upon the death or bankruptcy of any member his interest in 

the company shall not be transmissible but there shall be 
paid to his personal representatives or trustee in bankruptcy 
an amount equal to the value of his interest in the syndicate. 
Such value shall be ascertained in case of difference by a 
single arbitrator under the provisions of the Arbitration 
Acts 1889-1934 or any statutory modification or re-enact¬ 
ment thereof for the time being in force. 

(f) The said [owner] shall not be subject to any of the above pro¬ 

visions relating to calls but shall be deemed at all timos and 
for all purposes to have paid the same amounts to the 
company as each of the other members has paid and shall 
have the same rights and interest in the syndicate as the 
other members. 

5. In consideration of the formation of the syndicate by the said 
[financiers] having articles containing {inter alia) the provisions 
aforesaid the said [owner] will at the request of the said [financiers] 
transfer all the said mining claims and rights to the syndicate without 
any further consideration therefor. 
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(b) Under this clause calls will be recoverable by action. If it is intended that 
forfeiture sha ll be the only remedy all the words in square brackets should be 
omitted from paragraph (d). 
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6. In the event of the syndicate not being formed in accordance 

with the terms of this agreement before-day of-next this 

agreement shall be null and void and no one of the parties hereto 
shall have any claim in respect thereof against any other party hereto. 

As Witness, etc. 
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37 

AGREEMENT between Concessionaire and Promoter for Forma¬ 
tion of Company to acquire Concession (c). 

AN AGREEMENT made the-day of- Between [conces- 

sionaire ] of, etc. (hereinafter called the concessionaire) of the one 
part and [promoter] of, etc. (hereinafter called the promoter) of the 
other part. 

Whereas 

(1) The concessionaire is the owner of a concession dated the- 

day of-obtained from the chief of the territory of-situate 

in or near the colony of-conferring the right for a period of- 

years from the-day of-to explore mine trade and generally 

develop a district known as-the area and boundaries whereof are 

believed to be approximately stated in the grant of the said conces¬ 
sion and approximately indicated in the plan thereto annexed and the 
consideration for the said concession still remaining unpaid is the sum 
of £-and an annual payment of £-. 

(2) Before the said concession is valid and effectual it must be 

confirmed by the court at-of the said colony of-. 

(8) The concessionaire has already made application for such 
confirmation. 

(4) The concessionaire has applied to the promoter to form a 
company limited by shares under the Companies Act, 1948, intended 
primarily to acquire and work the said concession which the promoter 
has agreed to do on the terms hereinafter contained. 

(5) The promoter has placed the sum of £-(hereinafter called 

the deposit) on deposit in the-Bank in the joint names of the 


(c) Stamp, 6d. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof, see p. 60, ante. 

For a form of adoption agreement, see Form 44, p. 116, post. 
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concessionaire and promoter (as the concessionaire hereby acknow¬ 
ledges) and such sum and any interest thereon is to be held subject 
to the terms and conditions hereinafter expressed. 

NOW IT IS HEREBY AGREED as follows : 

1. The concessionaire shall at his own expense use his best efforts 
to procure that the said court shall confirm the said concession 

within-months from the date hereof and in the event of such 

confirmation the concessionaire shall sell and the promoter shall 
procure that the company hereinafter mentioned to be formed by 
him shall purchase the said concession and all the rights of the con¬ 
cessionaire therein. 

2. If within the period aforesaid or such extended period as the 
parties shall agree such confirmation shall not be obtained this con¬ 
tract shall ipso facto be determined. If the said court shall confirm 
the said concession but only subject to modification the provisions 
contained in clause 12 hereof shall apply. 

8. Messrs.-of, etc. shall be forthwith instructed by the con¬ 

cessionaire and promoter to notify by telegram to the promoter at 
his expense the result of the application to the said court to confirm 
the said concession. No other evidence of title to the said concession 
shall be required than the document purporting to grant the same 
(which has already been examined by the promoter) and such noti¬ 
fication as aforesaid of the confirmation thereof. [No objection 
shall be taken that the area covered by the said concession is wrongly 
stated or indicated in the said grant or plan attached thereto or that 
persons claiming to be entitled to other concessions may assert rights 
over any part of such area.] 

4. If the said concession shall be confirmed by the said court 

without modification the promoter shall within-months after 

the receipt of such notification as aforesaid form under the Companies 

Act 1948 at his own expense a company to be called-Limited 

or by some other name to be agreed upon between the concessionaire 
and promoter the principal object of which shall be to acquire and 
work the said concession [and the shares in which or some of them 
shall be offered to the public for subscription]. 

5. The original capital of the company shall not exceed £--— 

whereof a portion being not more than-per cent, of such capital 

may consist of-per cent, preference shares the dividend on which 

may be cumulative and which may be preferred as to capital as well 
as dividend. The rest shall be ordinary shares. 

6. The minimum subscription upon which the company may go 

to allotment shall be such amount as to provide that £-at least 

shall be available for working capital (<2). 
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(i d) See Companies Act, 1948, s. 47 and Sch. IV, Pt. I, para. 4 ; 3 Halsbuiy’s 
Statutes (2nd Edn.) 498, 841. 
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7. The articles of association shall provide that the directors of 

the company shall be not less than-nor more than-exclusive 

of the managing director (e) and that the concessionaire shall be one 
of the first directors of the company. The director’s remuneration 

shall be fixed by the articles and shall be £-per annum for each 

director. The articles shall provide for the appointment of a man¬ 
aging director and that the concessionaire shall be the first managing 
director at a salary of £-per annum in addition to his remunera¬ 

tion as director. 

8. The purchase money payable to the concessionaire as the price 

of the said concession shall be £-of which not more than the sum 

of £-may at the option of the company be satisfied by the allot¬ 

ment of shares of that nominal value in the company credited as fully 
paid up. If the company shall be formed with a capital comprising 
more than one class of share the shares to be allotted as aforesaid may 
at the option of the company be of any one or more of such classes 
and if of more than one class in such proportions as the company 
shall determine The deposit shall be received as part of the cash 
consideration for the said purchase and shall with any interest 
thereon be paid to the concessionaire immediately the remainder of 
the cash consideration is payable under this agreement. The com¬ 
pany shall in addition pay the said sum of £-payable to the chief 

of the said territory of-and shall indemnify the concessionaire 

against all his obligations under the said concession. 

9. The promoter may fix the price to be paid by the company for 

the said concession at any figure he pleases [not exceeding £-] so 

as to allow for the reimbursement of the expenses to which he will 
have been put and for his own profit and may if he thinks fit arrange 
with the company that the company shall pay all or any of the 
expenses attendant upon its formation and working down to the 
time when it is entitled to commence business or that he himself shall 
pay all or any of such expenses. 

10. The concessionaire shall not be entitled to interfere with the 
promotion or formation of the company which shall be entirely under 
the control of the promoter. The promoter shall procure that the 
company shall make all arrangements necessary for underwriting the 
capital and shall prepare print circulate and advertise the prospectus. 
The promoter shall nominate the original directors other than the 
concessionaire. The promoter also undertakes that all the require¬ 
ments of the Companies Act 1948 shall be complied with by the 
company and by all persons concerned so as to enable the company 

to commence business within - weeks after its incorporation. 

The concessionaire agrees with the promoter that he himself will 
execute and in the case of his absence or refusal hereby appoints the' 


(e) Every company other than a private company must have at least two 
directors. A private company must have at least one director and a sole director 
cannot also be, the secretary of the company: Companies Act. 1948, as. 176,177; 
3 Halsbury’s Statutes (2nd Edn.) 699. 
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promoter his attorney to execute (/) in the concessionaire’s name any 
documents which may be requisite for the purpose of carrying this 
agreement fully into effect. 

11. As soon as the company shall be entitled to commence business 
the concessionaire shall at the expense of the promoter (or if the 
promoter shall so arrange with the company at the expense of the 
company) do all things necessary to be done by him to vest the con¬ 
cession in the company or in trustees to be appointed by it. He shall 
thereupon be entitled to and the promoter undertakes that he shall 
receive his purchase price for the concession and that the cash and 
shares to which he is entitled shall be paid and allotted to him or as 
he shall direct and that the company shall execute all documents 
necessary to carry this agreement fully into effect. 

12. If the said court shall confirm the said concession but subject 
to any conditions or modifications either party shall be entitled at 
his option (to be declared in writing to the other party at his address 

aforesaid within-months after the party exercising such option 

shall have received notification of such confirmation) to determine 
this agreement. In default of such notice being given this agreement 
shall remain in full force but subject to such modification (if any) 
in the purchase price payable to the concessionaire as shall be just. 
Such modification may take the form of an alteration of the cash or 
of the share consideration or both and shall be determined in case of 

difference by the said Messrs.-or by a single arbitrator to be 

appointed by them. The promoter shall not be obliged to proceed 

with the formation of the company until - months after the 

receipt of the award of the said Messrs.-or such arbitrator as 

aforesaid. Any such arbitration should be subject to the provisions 
of the Arbitration Acts 1889-1934 or any statutory modification or 
re-enactment thereof for the time being in force. 

13. In the event of this agreement boing determined under either 
of the clauses 2 or 12 hereof the deposit and all interest thereon shall 
be repayable to the promoter but if except on account of such deter¬ 
mination the promoter shall fail to perform this agreement the 
deposit and interest shall be forfeited to the concessionaire without 
prejudice to any other claim he may have against the promoter. 

In Witness, etc. 

ISignatures of both parties .] 


(/) If it is intended to authorise the promoter to execute any documents under 
seal, this agreement must itself be under seal. 
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AGREEMENT for Sale of Business to Promoting Syndicate, the 
Consideration being Payable in Shares of the Company to be 
Formed (g). 

AN AGREEMENT made the-day of- Between [vendors] 

all of etc. carrying on business in partnership as-manufacturers 

under the style or firm of-(hereinafter called the vendors) of 

the one part and The-Syndicate Limited the registered office of 

which is at-(hereinafter called the syndicate) of the other part. 

WHEREBY IT IS AGREED as follows : 

1. The vendors will sell and the syndicate will purchase the said 

business of-manufacturers now carried on by the vendors at 

-as a going concern as from the date hereof [or the date for 

completion hereinafter mentioned] (h) and all the assets thereof 
including: 

(a) The goodwill. 

(b) The freehold and leasehold property described in the schedule 

hereto and the fixed plant and machinery and other fixtures 
thereon. 

(c) The benefit of all subsisting contracts. 

(d) The stock-in-trade movable plant and machinery books of 

account books of reference to customers and other books 
documents and effects. 

(e) Trade marks designs patents and licences and all policies of 

insurance of any kind (subject where necessary to the consent 
of the office). 

(f) Debts due to the vendors and all cheques bills or notes or 

securities for the same (i). 

(g) Cash in hand and at the bank and 

(h) All other property and assets of the vendors relating to the 

said business. 

2. The vendors shall at their own expense within-days from 

the date hereof deliver to the syndicate an abstract of title to the said 

premises commencing as to the freeholds with a deed of-dated 

-and made between [parties] and as to the leaseholds with the 


(g) Stamp, adjudication is required, see p. 52, ante. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof, see p. 50, ante. This agreement may be protected as an estate con¬ 
tract : see note (*), p. 50, ante. 

(h) See p. 42, ante. 

(») See note (£), p. 64, ante. 
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several leases under which the same are held (k) All requisitions 
and objections (if any) shall be left with the vendors or their solicitors 

Messrs.-within-days after the delivery of such abstract 

and in default of any requisitions or objections being so made or 
subject thereto (if any) the syndicate shall be deemed to have 
accepted the title If any requisition or objection shall be made and 
insisted upon which the vendors shall be unable or unwilling to comply 
with or remove the vendors may by notice in writing to the syndicate 
rescind the sale notwithstanding any intermediate negotiation or 
attempt to comply with the requirements. [Add any other necessary 
stipulations .] 

8. The syndicate shall pay satisfy and discharge all the mortgage 
and other debts and liabilities of the vendors in respect of the said 
business and the assets thereof subsisting on the date aforesaid and 
shall indemnify the vendors against all actions proceedings claims 
and demands in respect thereof. 

4. The consideration for the said sale is £-of which the syndicate 

has already paid to the vendors £-by way of deposit (the receipt 

whereof is hereby acknowledged) and of the residue £-shall be 

paid in cash and the remaining £-shall be satisfied by the allot¬ 

ment to the vendors or their nominees of fully paid up [preference or 
ordinary] shares of that nominal value in the capital of the company 
hereinafter mentioned. 

1L< 

6. The syndicate shall forthwith procure the formation and in¬ 
corporation under the Companies Act 1948 of a company limited by 
shares complying with the following provisions : 

(a) The name of the company to be-Limited if available for 

registration or such other available name as shall be selected 
by the syndicate and approved by the vendors ( l ). 

(b) The nominal capital of the company to be £-divided into 

[- preference shares of £1 each and] - ordinary 

shares of £1 each. 

(c) [The preference shares to carry the right to a cumulative pre¬ 

ferential dividends at the rate of-per cent, per annum 

and rank both as to dividend and capital in priority to the 


(k) If the date of the lease is more than 30 years before the date of this agree¬ 

ment, add: “ The vendor will furnish an abstract of the said lease and of an assign¬ 
ment thereof dated- and of the title subsequent to such assignment but 

no abstract or information as to the intermediate title will be furnished and 
no requisition or objection in respect of such intermediate title shall be made 
and the syndicate shall assume that the said assignment operated according to 
its purport as a valid assurance of the residue of the term of years created by the 
lease." 

(l) As to names available to a company, see Companies Act, 1948, s. 17 ; 
3 Halsbury’s Statutes (2nd Edn.) 474. 
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ordinary shares. The rights attached to the preference 
shares to be liable to variation with the consent of three* 
fourths of the holders thereof or with the sanction of an extra¬ 
ordinary resolution passed at a separate meeting of the 
holders thereof.] 

(d) The company to be bound by contract to purchase from the 

syndicate the business and property hereby agreed to be 
sold to the syndicate. The contract to be duly filed with 
the Registrar of Companies. 

(e) The sale to take effect as from the date hereinafter fixed for 

completion. 

(f) The business and property to be sold subject to all mortgages 

debts and liabilities of the vendors. 

(g) The consideration for the sale not to exceed £-payable as 

to £-by the issue of [-fully paid preference shares in 

the company as to £-by the issue of]-fully paid 

ordinary shares in the company and as to £-in cash. 

(b) Of the said shares [-preference shares and]-ordinary 

shares to be issued direct to the vendors or their nominees 
as nominees of the syndicate in part payment of the purchase 
consideration payable under clause 4 hereof. % 

(i) The articles of association to provide that members shall have 

[- votes per preference share and] - votes per 

ordinary share. 

(j) The number of directors to be not more than-nor less 

than-of whom the vendors to be first directors (the 

remaining [three] other first directors to be nominated by 

the syndicate) and A. B. to be managing director for- 

years. 

(k) The remuneration of directors to be £-per annum and the 

salary of the managing director to be £—— per annum. 

(l) The minimum subscription on which the company shall pro¬ 

ceed to allotment to be £- (m). 

(m) At least-[of the preference and-] of the ordinary 

shares to be underwritten at a commission not exceeding 

-(»). 


6. Subject to the provisions of the last preceding clause the 
memorandum and articles of the said company and all necessary 


(m) See note (d), p. 95, ante, 

(») As to underwriting commission, see Companies Act, 1948, s. 53; 3 H&ls- 
buiy's Statutes (2nd Edn.) 505. 
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contracts and documents shall be in such form and contain such 
provisions as may be advised by the solicitors to the syndicate or 
counsel instructed by them. 

7. The purchase shall be completed on the-day of-at 

the registered office of the syndicate at which time and place the 
syndicate shall hand to the vendors certificates for the said shares 
and pay the balance of the cash purchase money and the vendors 
and all other necessary parties shall execute and do all such deeds 
and things as may be necessary for effectually vesting the said 
business and premises in the company If from any cause whatever 
(other than the wilful default of the vendors) any part of the balance 

of the cash purchase money shall not be paid on the said-day 

of- the syndicate shall pay interest thereon at the rate of 

[5] per cent, per annum until the same shall be fully paid. 

8. [Until the date fixed for completion the vendors shall carry 
on the said business as a going concern for their own benefit and if 
for any reason completion is postponed the vendors shall as from 
the said date continue to carry on the said business on behalf of the 
syndicate or the sub-purchasers from them and as from that date 
shall account to and be indemnified by the syndicate or such sub¬ 
purchasers accordingly.] 

9. The cost of all parties of and incidental to this agreement and 
Of the formation and registration of the said company including 
underwriting and of the conveyance and assignment to the syndicate 
or the sub-purchasers from them shall be borne by the syndicate. 

10. The syndicate shall file this agreement (and any return or 
further agreement that may be necessary) with the Registrar of 
Companies pursuant to section 52 of the Companies Act 1948 (o) 
within the time therein prescribed. 

11. [None of the vendors shall for a period of-years from the 

date hereof either in his own name or in the name of any other person 
or company or otherwise howsoever without the licence of the 

company tinder its common seal first obtained carry on at-or 

within-miles thereof or be engaged or beneficially interested in 

or in any way connected with save as a shareholder or director of 
the said company the trade or business of a-manufacturer] (p). 

12. If the purchase shall not be completed on or before the date 
hereinbefore fixed for completion the vendors shall have the right 
by notice in writing to the syndicate to rescind this agreement and 
thereupon the deposit shall be forfeited to the vendors and neither 
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(o) 3 Halsbury’s Statutes (2nd Edn.) 504. 

(p) See p. 45, ante . 
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party shall have any claim against the other for expenses damages 
or otherwise. 

In Witness, etc. 

The SCHEDULE above rbfbkred to. 

[Particulars of freehold and leasehold property .] 

D Signatures and seals of vendors and 
common seal of the syndicate ] ( q ). 


39 

AGREEMENT for Sale of Letters Patent to Promoting Syndicate, 
the Consideration payable in Shares of the Company to be 
formed (r). 

AN AGREEMENT made the-day of- Between [ vendor ] 

of, etc. (hereinafter called the vendor) of the one part and the- 

Syndicate Limited the registered office of which is at-(hereinafter 

called the syndicate) of the other part. 

Whereas the vendor has been granted the British letters patent 
short particulars whereof are set forth in the schedule hereto in 
respect of the invention in the said schedule mentioned and here¬ 
inafter referred to as the scheduled letters patent. 

NOW IT IS HEREBY AGREED as Mows: 

1. The vendor will sell and the syndicate will purchase: 

(a) The said invention and the scheduled letters patent and all 

rights privileges and advantages appertaining thereto. 

(b) The right to apply in the name of the syndicate or of the 

company hereinafter mentioned or in the name of and as 
attorney for the vendor for letters patent or like privileges 
in all countries in which such letters patent or privileges 
have not yet been granted in respect of the said invention. 

(c) All improvements upon or additions to the said invention at 

any time hereafter made by the vendor and all rights privi¬ 
leges and advantages appertaining thereto. 


(q) See p. 46, ante. 

(r) Stamp, ad valorem conveyance on sale, duty. See p. 61, ante. All such 
agreements to be filed should be adjudicated. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu of prospectus, see p. 60, ante. 
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(d) The right to apply in the name of the syndicate or of the said 
company or in the name of and as attorney for the vendor 
for letters patent or like privileges in Great Britain and all 
other countries in respect of the said improvements or 
additions. 

2. The syndicate shall be at liberty at any time before the date 
herein fixed for completion of the purchase to obtain an opinion from 

Mr.-or failing him from some other counsel to be agreed upon 

by the parties hereto or in default of agreement to be nominated by 
the President for the time being of The Law Society on the validity 
of the scheduled letters patent and if such opinion (which shall be 
conclusive in the matter) is adverse to the validity of the said letters 
patent the syndicate may by notice in writing given to the vendor 
before the date fixed for completion determine this agreement where¬ 
upon the vendor shall return the deposit below mentioned to the 
syndicate. 

8. The consideration for the said sale is £-of which the syndi¬ 
cate has already paid to the vendor £-by way of deposit (the 

receipt whereof is hereby acknowledged) and of the residue £-shall 

be paid in cash and the remaining £-shall be satisfied by the 

allotment to the vendor or his nominees of fully paid [preference] 
[ordinary] shares of that nominal value in the capital of the company 
hereinafter mentioned. 

4. The syndicate shall forthwith procure the formation and incor¬ 
poration under the Companies Act 1948 of a company limited by 
shares to acquire work and develop the said patents complying with 
the following provisions: 

(a) The name of the company to be-Limited if available for 

registration or such other available name as shall be selected 
by the syndicate and approved by the vendor (s). 

(b) The nominal capital of the company to be £-divided into 

[-preference shares of £1 each and]-ordinary shares 

of £1 each. 

(c) [The preference shares to carry cumulative preferential divi¬ 

dends at the rate of £-per cent, per annum and rank 

both as to dividend and capital in priority to the ordinary 
shares. The rights attached to the preference shares to be 
liable to variation with the consent of three-fourths of the 
holders thereof or with the sanction of an extraordinary 
resolution passed at a separate meeting of the holders 
thereof.] 

(d) The company to be bound by contract to purchase from the 

syndicate the latters patent and premises hereby agreed to 
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(s) As to names available to a company, see Companies Act, 1948, s. 17 ; 
3 Halsbury’s Statutes (2nd Edn.) 474. 
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be sold to the syndicate. The contract to be duly filed with 
the Registrar of Companies. 

(e) The sale to take effect as from the date hereinafter fixed for 

completion. 

(f) The consideration for the sale not to exceed £-payable as 

to £-by the issue of [-fully paid preference shares 

in the company as to £-by the issue of]-fully paid 

ordinary shares in the company and as to £-in cash. 

(g) Of the said shares [-preference shares and]-ordinary 

shares to be issued direct to the vendor or his nominees as 
nominees of the syndicate in part payment of the purchase 
money payable under clause 8 hereof. 

(h) The articles of association to provide that members shall have 

[- votes per preference share and] - votes per 

ordinary share. 

(i) The directors to be nominated by the syndicate and the vendor 

to be appointed managing director for - years at a 

salary of £-per annum. 

(j) The minimum subscription on which the company shall proceed 

to allotment to be £-(i t ). 

(k) At least- [of the preference and -] of the ordinary 

shares to be underwritten at a commission not exceeding 

£-(«). 

5. Subject to the provisions of the last preceding clause the 
memorandum and articles of the said company and all necessary 
contracts and documents shall be in such form and contain such 
provisions as may be advised by the solicitors to the syndicate or 
counsel instructed by them. 

6. The purchase shall be completed on the-day of-at 

the registered office of the syndicate at which time and place the 
balance of the cash purchase money shall be paid and the syndicate 
shall hand to the vendor or his nominees certificates for the said 
shares. If from any cause whatever (other than the wilful default 
of the vendor) any part of the balance of the cash purchase money 

shall not be paid on the said-day of-the syndicate shall pay 

interest thereon at the rate of [5] per cent, per annum until the 
same shall be fully paid. 

7. Upon payment of the balance of the purchase money in accord¬ 
ance with clause 6 hereof the vendor shall execute and do all instru¬ 
ments and things necessary for assigning to and vesting in the said 
company as absolute owners the scheduled letters patent and other 
premises hereby agreed to be sold. 


(() See note (d), p. 95, ante. 
(«) See note (n), p. 100, ante. 
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8. Save as provided by clause 2 hereof the vendor does not warrant 
or guarantee the validity of the scheduled letters patent and after 
completion of the purchase neither the syndicate nor the said com¬ 
pany shall as against the vendor dispute or question such validity 
on any ground. 

9. The vendor will forthwith on request execute and do all such 
instruments acts and things as may be necessary or convenient for 
the purpose of vesting in the syndicate or the said^ompany any such 
further patents or like privileges as are mentioned in clause 1 hereof 
and which may hereafter be granted in the name of the vendor. 

10. The vendor shall forthwith disclose to the syndicate or the said 
company all improvements upon or additions to the said invention 
at any time hereafter made by the vendor. 

11. The vendor shall give to the syndicate or the said company 
or to any person or persons whom the syndicate or the company 
may appoint full information and particulars of the invention and 
improvements or additions comprised in clause 1 hereof and will if 
required execute and do all documents and things necessary to enable 
the company to obtain such additional letters patent or like privileges 
as are included in clause 1 hereof. 

12. The costs of all parties of and incidental to this agreement and 
the formation and registration of the said company including under¬ 
writing and of all -transfers acts and things to be done pursuant to 
this agreement shall be borne by the syndicate. 

18. The syndicate shall file this agreement (and any return or 
further agreement that may be necessary) with the Registrar of 
Companies pursuant to section 52 of the Companies Act 1948 (x) 
within the time therein prescribed. 

14. If the purchase shall not be completed on the date hereinbefore 
fixed for completion the vendor shall have the right by notice in 
writing to the syndicate to rescind this agreement and thereupon 
the deposit shall be forfeited to the vendor and neither party shall 
have any claim against the other for expenses damages or otherwise. 

In Witness, etc. 

The SCHEDULE above referred to. 

[Particulars of British Letters Patent .] 

[Signature and seal of vendor and 
common seal of the syndicate] (y). 

(x) 3 Halsbury’s Statutes (2nd Edn.) 504. 

(y) See p. 45, ante. 


Companies. 

Precedent 

39 

No warranty 
of validity 
of patent. 

Assignment 
of further 
patents. 


Disclosure 
of improve¬ 
ments. 


Vendor to 
give full 
information. 


Costs. 


Syndicate to 
file con¬ 
tracts. 


Vendor’s 
right to 
rescind. 


E.F.P. VOL. IV. -4* 



106 

Companies. 


COMPANIES 


[Vol. IV 


Precedent 

40 


Parties. 


Agreement 
for sale. 


Title to 
property. 


Payment 
of con¬ 
sideration. 


Formation 
of company. 


Promoter 
to decide 
details. 


Completion 
of purchase. 


Rescission 
by vendor. 


40 

AGREEMENT for Sale of Property to a Promoter—Consideration 
payable in Cash and Shares of a Company to be formed. A 
short form (a). 

AN AGREEMENT made the - day of - Bbtwbbn [vendor] 

of, etc. (hereinafter called the vendor) of the one part and [promoter] 
of, etc. (hereinafter called the promoter) of the other part 

WHEREBY IT IS AGREED as follows : 

1. The vendor shall sell and the promoter shall purchase the- 

now belonging to the vendor for the sum of £-to be satisfied as 

hereinafter mentioned. 

2. [The promoter having already investigated the vendor’s title 
to the said [freehold] premises shall be deemed to have accepted the 
same.] 

8. Of the said sum of £-the promoter has already paid to the 

vendor £- by way of deposit (the receipt whereof is hereby 

acknowledged) and of the residue £-shall be paid in cash and the 

remaining £-shall be satisfied by the allotment or transfer to the 

vendor or his nominees of fully paid up shares of .that nominal value 
in the capital of the company hereinafter mentioned. 

4. The promoter shall forthwith procure the formation and 
incorporation under the Companies Act 1948 of a company limited 

by shares with a nominal capital of £-divided into-shares of 

£-each and having amongst its objects the acquisition and work¬ 
ing of the said-hereby agreed to be sold. 

5. The memorandum and articles of the company shall be prepared 
by the promoter who shall have abolute discretion as to the contents 
thereof and the promoter shall also be entitled to nominate .such 
persons as directors as he may think fit. 

6. The purchase shall be completed on the-day of-at the 

offices of Messrs.-at-at which time and place the promoter 

shall pay to the vendor the said balance of £-in cash and shall 

hand over to the vendor certificates for the said shares together with 
properly executed transfers thereof unless the same are registered in 
the name of the vendor or his nominees. 

7. [In the event of the promoter being unable or unwilling to 

complete on the said-day of-the vendor may at any time 

(a) Stamp 6 d., if for the sale of a legal estate in land, see p. 61, ante. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof^ see p. 60, ante.. 

This agreement may be protected as an estate contract: see note (•), p. 60, ante. 
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thereafter by notice in writing to the promoter rescind this agreement 

and in that event the said deposit of £-shall be forfeited to the 

vendor by way of liquidated damages.] 

As Witness, etc. 

[Signatures of both parties .] 


41 

AGREEMENT for Sale of Business by a Promoting Syndicate to a 
Person on Behalf of a Company ( b ). 

AN AGREEMENT made the-day of- Between the- 

Syndicate Limited the registered office of which is at-(hereinafter 

called the syndicate) of the one part and [nominee for company ] of, 
etc. for and on behalf of the company hereinafter mentioned of the 
other part. 

Whereas a company is about to be formed under the Companies 

Act 1948 with the name of - Limited (hereinafter called the 

company) with a nominal capital of £-divided into-preference 

shares of £1 each and-ordinary shares of £1 each for the purpose 

(amongst others) of acquiring as sub-purchasers from the syndicate 
and carrying on the business of manufacturers now and for some 
time past carried on by Messrs.-at-. 

NOW IT IS HEREBY AGREED as follows : , 

1. The syndicate will sell and the company will purchase the said 

business of-manufacturers now carried on by the said Messrs. 

-at-as a going concern as from the date for completion 

hereinafter mentioned and the following assets thereof viz.: 

(a) The goodwill. 

(b) The freehold and leasehold property described in the schedule 

hereto and the fixed plant and machinery and other fixtures 
thereon. 

(c) The benefit of all subsisting contracts. 

(d) All the stock-in-trade movable plant and machinery books of 

account books of reference to customers and other books 
documents and effects. 


(h) Stamp to be adjudicated, see pp. 51, 52, ante. 

As to fViia agreement and disclosing it in any prospectus or statement in 
lieu thereof, see p. 50, ante . 

For a form of adoption agreement, see Form 43, p. 113, poet . 
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(e) Trade marks designs patents and licences and all policies of 

insurance of any kind (subject where necessary to the con¬ 
sent of the office). 

(f) Debts due to the said Messrs. -and all cheques bills or 

notes or securities for the same (c). 

(g) Cash in hand and at the bank. 

(h) All other property and assets to which the syndicate is entitled 

relating to the said business. 

2. The syndicate will submit to the company the abstract of the 
title deduced by the vendors to the syndicate with the requisitions 
thereon and the replies to such requisitions and the opinion of 
counsel to whom such title was submitted on behalf of the syndicate 
and by whom the same was approved subject to the said requisitions 
and the company shall accept the title so deduced. The said docu¬ 
ments shall on completion be handed over to the company. 

8. The company shall pay satisfy and discharge all the mortgage 

and other debts and liabilities of the said Messrs.-in respect of 

the said business subsisting on the date aforesaid and shall indemnify 
them and the syndicate against all actions proceedings claims and 
demands in respect thereof. 

4. The consideration for the said sale is the sum of £-which 

shall be paid and satisfied as to £-in cash as to £-by the issue 

to the syndicate or its nominees in such proportions as the syndicate 

directs of - preference shares in the capital of the company 

credited as fully paid and numbered-to-inclusive and of 

-ordinary shares in the capital of the company credited as fully 

paid and numbered-to-inclusive. 

5. The purchase shall be completed on the-day of-at the 

registered office of the syndicate at which time and place the balance 
of the cash purchase money shall be paid and the company shall 
hand to the syndicate or its nominees certificates for the said shares. 
If from any cause whatever (other than the wilful default of the syndi¬ 
cate) any part of the balance of the cash purchase money shall not 

be paid on the said-day of-the company shall pay interest 

thereon at the rate of [5] per cent, per annum until the same shall be 
fully paid. 

6. Upon payment of the balance of the purchase money in accord¬ 
ance with clause 5 hereof the syndicate will procure the original 
vendors and all other necessary parties to execute and do all such 
assurances and things as may be necessary for effectually vesting 
the said business and premises in the company and the syndicate 
will join in such assurances for the purpose of directing the same to 
be made to. the company [but will not enter into any covenants for 




(c) See note (t)» p. 64, ante. 
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title express or implied [or other than a covenant that it has not 
been party or privy to any encumbrances upon the said freehold 
leasehold or other property]] (d). 

7. Until the date fixed for completion the original vendors will 
carry on the said business as a going concern for their own benefit 
and if for any reason completion is postponed the original vendors 
will as from the said date continue to carry on the said business on 
behalf of the company and as from that date shall account to and 
be indemnified by the company accordingly. 

8. The costs of all parties of and incidental to this agreement and 
of the formation and registration of the company down to the date 
at which the company shall become entitled to commence business 
and of the conveyance and assignment to the company shall be borne 
by the [syndicate]. 

9. The company shall file this agreement (and any return or further 
agreement that may be necessary) with the Registrar of Companies 
pursuant to section 62 of the Companies Act 1948 (e) within the time 
therein prescribed. 

10. The syndicate will assign to the company the benefit of a 
covenant by the original vendors or alternatively will procure the 
original vendors to enter into a covenant with the company direct 
to the following effect namely that none of the original vendors shall 

for a period of-years from the date hereof either in his own name 

or in the name of any other person or company or otherwise how¬ 
soever without the licence of the company under its common seal 

first obtained carry on at-or within-miles thereof or be 

engaged or beneficially interested in or in any way connected with 
[save as a shareholder or a director of the company] the trade or 
business of a-manufacturer (/). 

11. Upon the adoption of this agreement by the company by 
provisional or other contract the said [nominee for company ] shall be 
discharged therefrom. 

12. If the said [nominee for company ] be not discharged on or 

before the-day of-next the said [nominee for company ] 

may by notice in writing to the syndicate rescind this agreement. 

18. If this agreement be not adopted and the company be not 

entitled to commence business on or before the-day of-next 

the syndicate may by notice in writing to the said [nominee for 
company ] rescind this agreement. 
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(d) Though it is common form for a syndicate not to be required to enter into 
any covenant, it is conceived that it should give the usual covenant that it has not 
encumbered the property. 

(e) 3 Halsbury’s Statutes (2nd Edn.) 604. 

If) See p. 46, ante* 
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14. On rescission hereof under clauses 12 or 18 neither party shall 
have any claim against the other in respect of anything contained 
herein or connected herewith. 

In Witness, etc. 

The SCHEDULE above referred to. 

[Particulars of freehold and leasehold property .] 

[Common seal of syndicate (g) and signature 
and seal of nominee for company .] 


42 

AGREEMENT with Trustee for intended Company for Sale of 
Brickworks with Plant and Stores—Consideration payable in 
Shares, Debentures, Bills of Exchange, and Cash ( h ). 

AN AGREEMENT made the —— day of- Between [vendors] 

of, etc. brick makers (hereinafter referred to as the vendors) of the one 
part and [trustee] of, etc. for and on behalf of the company herein¬ 
after mentioned of the other part. 

Whereas 

(1) The vendors have for some time past carried on business at 
-as manufacturers of bricks tiles pipes and pottery and earthen¬ 
ware goods of sundry kinds. 

(2) A company is about to be formed under the Companies Act 
1948 for the purpose (amongst others) of acquiring and working the 

said business with a nominal capital of £-divided into-shares 

of £-each and with power to issue debentures charged upon all 

or any of the property and rights of the company including its 
uncalled capital. 

NOW IT IS HEREBY AGREED as follows: 

-A 

1. The vendors shall sell and the company shall purchase at the 
price and upon the terms and conditions hereinafter mentioned free 
from all incumbrances (except as hereinafter mentioned): 

(a) The several leasehold properties situate at-known as the 

- Brickworks and all rights and privileges belonging 

thereto part whereof is comprised in and demised by a lease 


(g) See p. 45, ante. 

(A) Stamp duty to be adjudicated, see p. 52, ante. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof, see p. 50, ante. 
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dated-and made between, etc. and the remaining part 

whereof is comprised in and demised by a lease dated- 

and made between, etc. 

(b) The goodwill of the business now carried on by the vendors as 

aforesaid. 

(c) All the plant (including machinery implements motor and other 
* vehicles horses and permanent appliances) upon or used in 

connection with or belonging to the said business or premises 
at the date hereinafter mentioned for possession (hereinafter 
collectively referred to as the plant). 

(d) All the stock of bricks tiles pipes and pottery and earthenware 

goods clay fuel and raw and loose materials whatsoever upon 
or belonging to the said business or premises at the said date 
(hereinafter collectively referred to as the stock). 

2. The leasehold property rights and premises are sold under the 
conditions as to title contained in the schedule hereto. 

8. The purchase price for all the said property including the 
leasehold premises goodwill plant and stock shall be the sum of 
£-which shall be paid and satisfied as follows : 

(a) £-shall be satisfied by the issue to the vendors or their 

nominees of mortgage debentures of the company to the 

nominal value of £-bearing interest at the rate of- 

per cent, per annum from the-day of-containing 

a first specific charge on the said premises and a floating 
charge on all the remainder of the undertaking and assets of 
the company including uncalled capital (hereinafter referred 
to as vendors’ debentures). 

(b) £-shall be satisfied by the allotment to the vendors or 

their nominees of-fully paid up shares of £-each in 

the capital of the company numbered-to-(here¬ 

inafter referred to as vendors’ shares). 

(c) £-shall be paid to the vendors in cash on the-day 

of-. 

(d) The balance of £-shall be paid by five bills of exchange to 

be dated the - day of -and to be drawn by the 

vendors and accepted by the company four of which for the 

sum of £- each shall be made payable at six twelve 

eighteen and twenty-four months’ date respectively and 

another for the sum of-payable at thirty months’ date 

with interest at £-per cent, per annum in the meantime 

from the date of such bills. 

[In addition to the above purchase money the company shall also 

pay to the vendors on the said-day of-next or as soon 

thereafter as the amount can be ascertained such sum of money as 
shall up to that day have been expended by the vendors in or towards 
the erection of kilns now in course of erection on the said premises.] 
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4. For the purpose of stamp duty the sum of £-shall be treated 

as the value of the leasehold premises and such part of the plant as 
is affixed thereto and is not capable of passing by delivery the sum 

of £-shall be treated as the value of the goodwill and the sum 

of £-shall be treated as the value of the movable plant and of 

the stock. 

6. The vendors’ debentures and vendors’ shares shall be issued 
to the vendors (or their nominees) on the-day of-next (t). 

6. On the said-day of-next upon payment by the com¬ 

pany to the vendors or as they shall direct of such part of the purchase 
money as shall then be payable in cash the vendors shall deliver 
actual possession to the company of all the said leasehold premises 
rights plant and stock but the taking possession of the same by the 
company shall not be deemed an acceptance of the title to the said 
leasehold premises and rights or a waiver of its right to make any 
requisition or objection to such title which under this agreement the 
company is entitled to make. 

7. Upon payment by the company in manner aforesaid of the said 

sum of £-cash all deeds and documents relating to the title of 

the said premises and rights in the vendors’ possession or power 
shall be deposited with the bankers of the company in the joint 
names of the vendors and the company to be retained by them until 
the whole of the purchase money payable in cash and by the said 
bills of exchange shall be fully paid to the vendors when the same 
shall be given up to the company and until all the said bills and such 
part of the purchase money as is payable in cash shall be fully paid 
the vendors shall have the usual vendors’ lien upon the said leasehold 
property and upon the said title deeds relating thereto. 

8. The sale shall take effect as from the said-day of-all 

outgoings (including periodical and other payments in respect of 
existing contracts or engagements [and especially certain contracts 
for erecting kilns]) being discharged by the vendors to that date and 
the receipts in respect of all existing contracts or engagements exist¬ 
ing on the said-day of-shall be apportioned between the 

vendors and the company. 

9. The company shall from the said-day of-be entitled 

to all books of account and other books working plans and other docu¬ 
ments relating to the said business and necessary or convenient for 
working the same and shall enter into a covenant for the custody 
and production of the same. All other books plans and private ledgers 
shall be retained by the vendors but the company shall (except as to 
private ledgers) have a right to inspect the same at all reasonable 
times. 


(*') If the vendors are to guarantee dividends to the company, see clauses 7 and 
8 of Form 48, pp. 129 and 130, post. 
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10. The company shall have the benefit of and shall undertake 
the obligation of all contracts which have been entered into by 

the vendors in connection with the said business as from the_ 

dfcy of-except so far as such contracts may then have been 

performed. 

11. [The vendors’ debentures shall be repayable at a date not 

earlier than-years from the said-day of-.] 

12. If and whenever any difference shall arise between the vendors 
and the company as to the construction effect incidence or conse¬ 
quence of this agreement or any part thereof or otherwise relating 
to the premises every such difference shall be referred to arbitration 
subject to the provisions of the Arbitration Acts 1889-1934 or any 
statutory modification or re-enactment thereof for the time being in 
force. 
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18. Upon the adoption of this agreement by the company the said Discharge of 
[trustee] shall be discharged from all liability to the vendors in respect trustee * 
thereof. 


14. If this agreement shall not be adopted by the company on or Rescission of 

before the-day of-next either party hereto may by notice a g peement - 

in writing to the other rescind the same and upon rescission neither 
party shall have any claim against the other in respect of anything 
contained herein or connected herewith. 


As Witness, etc. 


The SCHEDULE above referred to. 

[Conditions as to titles of leaseholds .] 

[Signatures of all parties .] 


43 Precedent 

48 

CONTRACT by Company adopting an Agreement made on its 
behalf before Incorporation Q). 

AN AGREEMENT made the-day of- Between the- Parties. 

Syndicate Limited the registered office of which is at-(herein¬ 

after called the syndicate) of the first part [nominee for company] 
of etc. of the second part and the-Company Limited the regis¬ 
tered office of which is situate at-(hereinafter called the company) 


O') Stamp, 10a. if the adopted agreement bore proper ad valorem duty and no 
increase in price is hereby made. 

This form is suitable for adopting the agreement in Form 40, p. 106, ante. 

As to filin g this agreement and disclosing it in any prospectus or statement 
in lieu thereof, see p. 50, ante. 
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of the third part. Supplemental to the agreement short particulars 
whereof are set forth in the schedule hereto (hereinafter called the 
principal agreement (k). 

Whereas the company (being the company whose intended incor¬ 
poration is referred to in the principal agreement) was incorporated 
on the-day of-. 

NOW IT IS HEREBY AGREED as Mows: 

1. The principal agreement is hereby adopted by the company 
and shall operate in the same manner as if the company had been in 
existence at the date of the principal agreement and had been a 
party thereto in the place of the said [nominee for company ] [subject 
nevertheless to the modifications hereinafter contained]. 

2. [The terms of the principal agreement shall (subject to the 
approval of the company’s statutory meeting) (1) be modified as 
follows that is to say: 

(a) In clause-the figures £-shall be substituted for the 

figures £-. 

(b) In clause-after the words “-” the following words 

shall be inserted viz. “-.”] 

8. The said [nominee for company ] is hereby released from all 
liability under thcLgcincipal agreement. 

4. [The company shall file this agreement and the principal agree¬ 
ment (and any return or further agreement that may be necessary) 
with the Registrar of Companies pursuant to section 52 of the 
Companies Act, 1948, within the time therein prescribed] (m). 

5. This contract is provisional only and shall not be binding on 
the company until the date at which the company is entitled to 
commence business and on that date it shall become binding on the 

company and unless it shall become so binding on or before the- 

day of-the syndicate may by notice in writing to the company 

rescind the same. 

In Witness, etc. 


(k) It will probably be more convenient to annex a oopy of the principal agree¬ 
ment to this agreement. 

(l) Section 42 of the Companies Act, 1948 (3 Halsbnry’s Statutes (2nd Edn.) 
493), prohibits a oompany whioh has not held its statutory meeting from varying 
the forms of a oontract referred to in the prospectus or statement in lieu of pro¬ 
spectus except subjeot to the approval of that meeting. This provision does not 
apply to a private oompany. 

(m) See p. 50, ante. For 1948 Act, s. 52, see 3 Halsbury’s Statutes (2nd Edn.) 
504. 



Vol. IVJ 


AGREEMENTS ON FORMATION 


115 


The SCHEDULE above referred to. 


Date. 

Parties. 

Particulars. 

-day of 

The syndicate (1) 
[Nominee for company] 
on behalf of the 
company (2) 

Agreement for sale of the business 

of-manufacturers carried 

on by Messrs.-at etc. in 

consideration of £-to be 

satisfied partly in cash and 
partly in shares of the company. 


[Common seals of syndicate and com * 
pany arid signature and seal of 
nominee for company] ( n ). 


44 

ADOPTION by Company of Agreement between Concessionaire 
and Promoter, with Modifications (o). 

AN AGREEMENT made the-day of- Between [< concession - 

aire ] of, etc. of the first part [ promoter ] of, etc. of the second part and 
the-Company Limited a company incorporated under the Com¬ 
panies Act 1948 the registered office of which is situate at - 

(hereinafter called the company) of the third part Supplemental to 

an agreement (hereinafter called the principal agreement) dated- 

and made between the said [concessionaire] (therein and hereinafter 
called the concessionaire) of the one part and the said [promoter] 
(therein and hereinafter called the promoter) of the other part for 

the sale of a concession in the territory of-to a company when 

formed by the promoter. 

Whereas 

(1) The concession referred to in the principal agreement was on 

the-day of-duly confirmed by the court at-with the 

modifications following that is to say : 

(a) Its duration has been limited to-years. 


(n) See p. 45, ante. 

(o) Stamp duty to be adjudicated; see p. 51, ante. 

This agreement is suitable for adopting the agreement in Form 37, p. 94, ante. 
See p. 48, ante. As to filing this agreement and disclosing it in any prospectus 
or statement in lieu thereof, see p. 60, ante. 


Companies. 


Precedent 

43 


Precedent 

44 


Parties. 


Reoitals: 

Modifications 
of conces¬ 
sion. 



116 


COMPANIES 


[Vol. IV 


Companies. 


Precedent 

44 


Iteduotion 
of con¬ 
sideration. 


Formation 
of company. 


Agreement 
for adoption 
by company. 


Agreement 
for sale to 
company for 
cash and 
shares. 


Publio offer 
of shares. 


(b) The annual payment to the chief has been increased to £-. 

(c) The limits of the district covered by the concession have been 

defined as-. 

(2) Pursuant to the provision in that behalf contained in the 
principal agreement the consideration payable to the promoter has 
in consequence of such modifications as aforesaid been reduced by 

the award of Mr.-dated-[or by the mutual consent of the 

promoter and concessionaire] to £—— payable as to £-in cash 

and as to the remaining £-in cash or in fully paid shares at the 

option of the company. 

(8) The company has been formed by the promoter pursuant to 
the provisions in that behalf contained in the principal agreement 
(as the concessionaire hereby admits) and the capital of the company 

is £-divided into-£-per cent, cumulative preference 

shares of-each preferred as to capital as well as dividend and 

-ordinary shares of £-each. 

(4) It has been agreed between the concessionaire the promoter 
and the company that so far as anything is to be done under the 
principal agreement by the company the principal agreement shall 
be adopted by the company and that the company shall be bound 
thereby as if it had been then incorporated and party thereto and 
had thereby contracted with the promoter and the concessionaire 
that it would perform all the obligations thereby imposed on it and 
it has also been agreed between the promoter and the company that 
the purchase price payable to him in respect of the said concession 
shall be the amount hereinafter mentioned. 


NOW IT IS HEKEBY AGEEED as follows : 

1. The concessionaire and the promoter will sell and the company 

will purchase the said concession at the price of £-of which £- 

shall be payable in cash and the balance of £-may at the option 

of the company be satisfied by payment in cash or by the allotment 

of-ordinary shares numbered-to-in the capital of the 

company credited as fully paid up. Of the said sum of £-cash 

there shall’be paid to the concessionaire the sum of £-making 

with the deposit mentioned in the principal agreement the sum of 
and if the company shall decide to satisfy the said balance of 
or any part thereof by the allotment of shares the promoter 
may require the allotment of such shares or part thereof to the con¬ 
cessionaire or as he shall direct in satisfaction of the residue of the 
consideration payable to him and the company shall make such 
allotment accordingly. 


2. Of the company's capital - preference shares and - 

ordinary shares shall be offered to the publio for subscription before 
the-day of-next. 



Vol. IV] 


AGREEMENTS ON FORMATION 


117 


8 . The promoter shell pay the costs of the formation and incor¬ 
poration of the company and of the issue of its prospectus up to the 
time at which it is entitled to commence business. 

4. The minimum subscription shall be - ordinary and - 

preference shares (p) [and the promoter shall underwrite the entire 

share capital to be offered to the public at a commission of-per 

cent, payable on the company commencing business ( 3 ).] 

5. The company will perform all the obligations intended to be 
imposed on it by the principal agreement which with regard to such 
obligations shall be binding upon the company as if it had been 
incorporated at the date of and had been party to the principal 
agreement and the company shall indemnify the promoter against 
all liability under his contract with the concessionaire contained in 
the principal agreement that the company would perform such 
obligations and shall also indemnify the concessionaire against all 
liability under the said concession as modified as aforesaid. 

In Witness whereof the said [ concessionaire ] and [promoter] have 
hereunto set their hands and seals and the company has caused 
its common seal to be affixed hereto the day and year first above 
written. 


[Signatures and seals of concessionaire 
and promoter.} 

The common seal of the com¬ 
pany was affixed hereto in 

the presence of [ Seal of company.} (r) 

[Signatures of directors and, if 
necessary , of secretary.} 


45 

AGREEMENT for Sale of Letters Patent by a Promoting Syndicate 
direct to a Company (s). 

AN AGREEMENT made the-day of- Between the- 

Syndicate Limited the registered office of which is at-(herein¬ 
after called the syndicate) of the one part and the-Company 

Limited the registered office of which is at-(hereinafter called 

the company) of the other part. 


(p) See note (d), p. 95, ante . 

(g) See note (n), p. 100, ante. 

(r) See p. 45, ante. 

(a) Stamp, ad valorem conveyance on sale duty. See p. 51, ante. As to filing 
this agreement and disolosing it in any prospectus or statement in lieu thereof, 
see p. 50, ante. It will need adjudication. 
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Whereas the company was on the - day of - incorporated 

cinder the Companies Act 1948 with a nominal capital of £- 

divided into [-preference shares of £1 each and]-ordinary 

shares of £1 each for the purpose (amongst others) of acquiring as 
sub-purchasers from the syndicate the letters patent short particulars 
whereof are set forth in the schedule hereto granted in respect of the 
invention in the said schedule mentioned (hereinafter referred to as 
the scheduled letters patent) and other rights hereinafter described. 

NOW IT IS HEREBY AGREED as follows : 

1. The syndicate will sell and the company will purchase: 

(a) The said invention and the scheduled letters patent and all 

rights privileges and advantages appertaining thereto. 

(b) The right to apply in the name of the company or of a nominee 

or in the name of and as attorney for [ inventor ] of etc. (here¬ 
inafter called the inventor) for letters patent or like privileges 
in all countries in which such letters patent or privileges 
have not yet been granted in respect of the said invention. 

(c) All improvements upon or additions to the said invention at 

any time hereafter made by the inventor and all rights 
privileges and advantages appertaining thereto. 

(d) The right to apply in the name of the company or a nominee 

or in the name of or as attorney for the inventor for letters 
patent or like privileges in Great Britain and all other 
countries in respect of the said improvements or additions. 

2. The consideration for the said sale is £-which shall be paid 

and satisfied as to £-in cash and as to £-by the issue to the 

syndicate or its nominees in such proportions as tho syndicate directs 

of [-fully paid preference shares in the capital of the company 

numbered-to-inclusive and of]-fully paid ordinary 

shares in the capital of the company numbered-to-inclusive. 

8 . The purchase shall be completed on the-day of-at the 

registered office of the syndicate at which time and place the cash 
purchase money shall be paid and the company shall hand to the 
syndicate or its nominees certificates for the said shares. If from 
any cause whatever (other than the wilful default of the syndicate) 
any part of the cash purchase money shall not be paid on the said 

-day of-the company shall pay interest thereon at the rate 

of [5] per cent, per annum until the same shall be fully paid. 

4. Upon payment of the purchase money in accordance with 
clause 8 hereof the syndicate will procure the inventor and all other 
necessary parties to execute and do all such transfers and things as 
may he necessary for effectually vesting in the company as absolute 
owners the scheduled letters patent and other premises hereby 
agreed to be sold and the syndicate will join in such transfers for the 
purpose of directing the same to he made to the company [but will 
not enter into any covenants for title express or implied]. 
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5. The syndicate does not warrant or guarantee the validity of the 
scheduled letters patent and after completion of the purchase the 
company shall not as against the syndicate or the inventor dispute 
or question such validity on any ground. 

6. The syndicate will assign to the company the benefit of cove¬ 
nants by the inventor or alternatively will procure the inventor to 
enter into covenants with the company direct to the following effect 
viz.: 

(a) That the inventor will forthwith on request execute and do 

all such instruments acts and things as may be necessary or 
convenient for the purpose of vesting in the company any 
such further patents or like privileges as are mentioned in 
clause 1 hereof and which may hereafter be granted in the 
name of the inventor. 

(b) That the inventor will forthwith disclose to the company all 

improvements upon or additions to the said invention at the 
time hereafter made by the inventor. 

(c) That the inventor will give to the company or to any person 

or persons whom the company may appoint full information 
and particulars of the invention and improvements or 
additions specified in clause 1 hereof and will if required 
execute and do all documents and things necessary to enable 
the company to obtain such additional letters patent or like 
privileges as are included in clause 1 hereof. 

7. The costs of all parties of and incidental to this agreement and 
of the formation and registration of the company and of the transfer 
and assignment to the company shall be borne by the [syndicate.] 

8. [The company shall file this agreement (and any return or 
further agreement that may be necessary) with the Registrar of 
Companies pursuant to section 52 of the Companies Act 1948 within 
the time therein prescribed] (t). 

9. [This contract is provisional only and shall not be binding on 
the company until the date at which the company is entitled to 
commence business and on that date it shall become binding on the 

company and unless it shall become so binding on or before the- 

day of-the syndicate may by notice in writing to the company 

rescind the same (a).] 

In Witness, etc. 

The SCHEDULE above referred to. 

[’Particulars of British Letters Patent .] 

[Common seal of syndicate and of 
company ] (b). 

(t) 3 Halsbury’s Statutes (2nd Edn.) 504. See p. 50, ante . 

(a) See p. 49, ante . 

(b) See p. 45, ante . 
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AGREEMENT for Sale by Cotton Spinner of his Business and 
Undertaking to a Company—Consideration payable in Cash 
and Shares, subject to Adjustment by Valuations (e). 

AN AGREEMENT made the - day of - Between [vendor] 

of, etc. (hereinafter referred to as the vendor) of the one part and The 

-Company, Limited the registered office of which is situate at 

-(hereinafter referred to as the company) of the other part. 

WHEREBY IT IS AGREED as follows : 

1. The vendor will sell and the company will purchase as on the 

-day of-19—, all those freehold lands and buildings more 

particularly described in the first schedule hereto and the business 

of a cotton spinner carried on by the vendor at-under the 

name and style of-and the goodwill of the same and all the right 

and interest of the vendor in the patents or shares of patents men¬ 
tioned in the third schedule hereto and all the engines fixtures 
machinery implements plant stock in trade in any part of the United 
Kingdom materials goods wares merchandise trade marks bank 
balances book and other debts (except such as may be owing by 
persons or firms whose places of business shall be out of the United 
Kingdom) books of account papers and documents and other effects 
(other than those expressly hereinbefore excepted) belonging to the 
vendor and used in or relating to the said business and the benefit 
of all contracts and engagements which shall then belong to or 
subsist for the benefit of the vendor in or about or in any way relating 
to his said business subject to the engagements and liabilities of the 
vendor in respect of his said business or in respect of any work under¬ 
taken or materials contracted for by him with reference to the said 
business. 

2. As part of the consideration for the said sale the company shall 
pay or satisfy (subject to adjustment as hereinafter provided) the 

sum of £- of which the sum of £- shall be considered as 

.representing the value of the said freehold lands and buildings 

including engines and other fixtures the sum of £-as representing 

the value of the loose plant and machinery stock in trade materials 
and other goods wares and merchandise the sum of £ as repre¬ 
senting the cash in hand and at the bank the sum of £ as repre¬ 
senting the book and other debts and the balance of £- as 

representing the other property hereby contracted to be sold. 

8. The vendor guarantees that all the debts which on the-day 

of-next shall be entered in the books of the vendor as owing 

to him in connection with the said business (whether the same shall 

(c) Stamp duty must be adjudicated before filing. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof, see p. 60, ante. 

This agreement may be promoted as an estate contraot: see note (*), p. 60, 
ante. 
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be open debts or debts represented by bills or notes in his possession 
or negotiated by him) and which are hereinbefore agreed to be sold 
to the company are good debts and will be paid in full. 

4. As the residue of the said consideration the company shall pay 

and discharge all debts engagements and liabilities of the vendor in 
connection with the said business as on the said-day of-. 

5. The vendor will on the-day of-next deliver up to the 

company possession of the said premises hereby agreed to be sold and 
the company shall be entitled to the profits of the said business from 
that day and shall adopt and execute all contracts and shall undertake 
and perform in the place of the vendor all engagements and liabilities 
of the vendor and shall bear pay and discharge all wages taxes [chief 
rents] expenses and outgoings and all losses in connection with or 

relating to the said business as from the said-day of-next 

and shall indemnify the vendor therefrom and from all liability in 
respect thereof. All outgoings prior to that date shall be discharged 
by the vendor and if necessary an apportionment thereof shall be 
made. 

6. The vendor will at his own expense forthwith deliver to the 
company an abstract of his title to the freehold lands buildings and 
premises and [the company shall accept the title of the vendor 
thereto without any investigation or proof] [or the conditions speci¬ 
fied in the second schedule hereto shall apply to the sale of the same]. 

7. The company will at its own expense prepare such conveyances 
and other assurances as may be deemed necessary to vest in the 
company or its nominees all the said premises and the vendor will 
procure the perusal and execution thereof by all requisite parties at 
his own expense and thereupon such conveyances and other assur¬ 
ances and all other deeds evidences and writings in the custody or 
power of the vendor relating to the said premises shall be deposited 

with the-Bank in the joint names of the vendor and the company 

until the whole of the said purchase money with all interest thereon 
shall be paid or satisfied as hereinafter mentioned whereupon the 
same shall be delivered up to the company. 

8. [The company will enter into covenants to pay as from the 

-day of-next and from that date to indemnify the vendor 

and his personal representatives against all liability in respect of the 
non-payment or undue payment of all chief or fee-farm or other rents 
payable in respect of the said freehold premises and from that date 
to perform and to indemnify the vendor and his personal repre¬ 
sentatives against any breach non-performance or non-observance of 
the several covenants and provisions now in force or which ought to 
be performed or observed respecting the said premises.] 

9. The said purchase money of £-shall be paid and satisfied by 

the company in manner following (that is to say) The sum of £- 

shall be satisfied by an allotment on the-day of-next to the 
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vendor or as he shall direct of —■— fully paid-up shares of the com¬ 
pany of £-each numbered-to-The further sum of £- 

shall be payable in cash and shall be considered due on the-day 

of-next and the company shall as from that day pay to the 

vendor interest at the rate of-per cent, per annum or at such 

other rate as shall be agreed upon between the vendor and the 

company on so much of the last-mentioned sum of £-as shall for 

the time being remain unpaid until the full payment thereof. And 

the further sum of £-(being the residue of the said purchase 

money) shall be paid to the vendor on the-day of-together 

with interest thereon at the rate of-per cent, per annum from 

the-day of-next up to the time of payment thereof. 

10. Immediately after the-day of-next and before the 

-day of-next the vendor shall in conjunction with Mr.- 

and Mr.- [two representatives of the company ] cause a fair and 

complete valuation and stocktaking as on the-day of-next 

to be made according to the usual custom and practice of the vendor 
or otherwise as he and the said valuers shall mutually agree of all 
the said loose plant and machinery stock in trade materials and other 
goods wares and merchandise hereby contracted to be sold and shall 
produce to the company or any person authorised by it the valuations 
and stocktakings so made and all documents relating thereto or proper 
for the explanation thereof and shall afford to the company or such 
persons as aforesaid all information and facilities for enabling them 
to judge of the accuracy and fairness of such valuations and stock¬ 
takings and whether or not the same have been made according to the 
usual custom and practice of the vendor in his annual stocktakings 
or otherwise as hereinbefore provided. 

11. If from such valuations and stocktakings the value of the 
subject-matters thereof shall be found to be more than the total 
sum hereinbefore mentioned as representing the value thereof then 

the company shall on or before the said-day of-pay to the 

vendor in addition to the several sums hereinbefore agreed to be 
paid the amount of such excess together with interest thereon at 

the rate aforesaid from the-day of-next up to the time of 

payment of such excess but if such ascertained value shall be found 
to be less than the total sum last aforesaid then the amount of such 
deficiency together with interest thereon at the rate aforesaid from 

the-day of-next until payment shall be paid to the company 

by the vendor on or before the-day of-next. 

12. The vendor shall not before the-day of-without the 

sanction of the board of directors of the company transfer or permit 
to be transferred otherwise than by bequest or operation of law 

more than- of the shares which shall be allotted to him as 

aforesaid. 

18. The vendor shall not for the period of-years from the 

date hereof either in his own name or in the name of any other 
person or persons or otherwise howsoever without the licence of the 
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company under its common seal first obtained carry on the business 

of a cotton spinner at-or within«-miles thereof or be engaged 

or beneficially interested in or in any way connected with (save as a 
shareholder or director of the company [or as a shareholder only of 
any other company]) any trade or business wherever carried on 
which can fairly be considered as competing with the said business 
heretofore carried on by the vendor as aforesaid (d). 

14. [The vendor shall be managing director of the company for 

the term of-years from the-day of-at a salary of £- 

per annum and he shall while he holds such office devote all such 
time and attention to the management of the company’s business 

(not exceeding-hours per day) as the other directors may think 

desirable.] 

15. [The vendor having entered into an agreement dated - 

with Mr.-providing that the latter should act as his manager in 

conducting the said business for the term of seven years from the 
date thereof in consideration of the following rates of remuneration 

(that is to say) £-per annum for the first two years £-per 

annum for the next two years and £-per annum for the remain¬ 

ing three years payable quarterly in each year such agreement is 
hereby adopted by the company subject nevertheless to the right of 

the directors for the time being to remove the said Mr.-for any 

cause which they may in their discretion deem adequate but in case 
of any such removal or the termination of the engagement in any 
other manner the company shall indemnify the vendor against all 
claims and demands (if any) on the part of the said Mr.-.] 

16. [ Arbitration , clause 12 of Form 42, p. 113, ante.] 

As Witness, etc. 

The FIRST SCHEDULE above referred to. 

[Particulars of freehold property .] 

The SECOND SCHEDULE above referred to. 

[Conditions as to title.] 

The THIRD SCHEDULE above referred to. 

[Particulars of patents.] 

[Signature and seal of vendor and 
common seal of company] (e). 


(d) See p. 45, ante. 

(e) See p. 45, ante. 

It may be more convenient for this agreement to be signed by an agent of the 
company, e.g. the chairman or the managing director. In such case the testi¬ 
monium clause will be : “ As witness the hands of the vendor and of [agent of 
company ] on behalf of the company pursuant to a resolution of the board of 
directors [a certified copy whereof is hereto annexed] this-day of-” 
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47 

AGREEMENT (or Sale to a Company already Incorporated of the 
Business of a Firm with Plant, Letters Patent, and Stock in 
Trade (/). 

AN AGREEMENT made the - day of - Between [first 

partner ] of, etc. of the first part [second partner ] of, etc. of the second 

part [third partner ] of, etc. of the third part and the-Company 

Limited the registered office of which is situate at-(hereinafter 

called the company) of the fourth part. 

Whereas 

(1) The said [partners ] (hereinafter collectively referred to as the 

vendors) are the proprietors of a certain business of-carried on 

at-and of the machinery plant stock in trade and other effects 

short particulars whereof are set out in the schedule hereto. 

(2) The said [first partner ] is the assignee of certain letters patent 

dated-No.-for an invention of improvements in the manu¬ 
facture of-granted to [original patentee ] which letters patent 

form part of the assets of the business above referred to. 

(8) The said [first partner ] is the inventor of certain improvements 
upon the invention comprised in the said letters patent and has 
applied for a patent in respect of such improvements and such 

application was accepted on-but no letters patent have yet been 

granted in respect thereof. 

(4) The company was on the-day of-duly registered 

under the Companies Act 1948 for the purpose (amongst other 
objects) of acquiring the business of the vendors and the goodwill 
thereof and the said machinery plant stock in trade letters patent 
improvements and other effects. 

(5) The nominal capital of the company is £-divided into- 

shares of £-each of which-are ordinary shares and-are 

deferred shares. 

NOW IT IS HEREBY AGREED as follows : 

1. The vendors according to their interest in the premises respec¬ 
tively shall sell and the company shall purchase for the sum of £- 


(J) Stamp duty to be adjudicated before filing: see p. 51, ante. 

This form is intended for use where the oompany acquires the land and build¬ 
ings used by the firm by some means other than an assignment of the vendor’s 
interest therein— e.g., by means of a lease from a third party. 

This agreement must be filed with the registrar within one month after the 
allotment of any shares thereunder: (Companies Act, 1948, s. 52; 3 Halsbury’s 
Statutes (2nd Edn.) 504). As to disolosing the agreement in any prospectus or 
statement in lieu thereof, see p. 50, ante. 
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First the said letters patent and improvements thereon and the Companies. 
said business and the goodwill thereof and the full benefit p r ann fimit 
of all contracts and agreements to which the vendors are VI 
entitled in relation thereto and 

Secondly the plant machinery stock in trade and effects belonging 
to the said business and more particularly specified in the 
said schedule. 

and the vendors will jointly and severally pay and indemnify the 
company against all debts of the said business existing at the date 
hereof. 

2. The book debts due to the vendors shall be collected by the Debts to be 
company in the names of the vendors and the net amount collected collected by 

(less a commission of- per cent, thereon for such collection) p“d to 

shall be paid over by the company to the vendors once a month, vendors. 

The vendors will give to the company all authorities necessary for 
the purpose and will not themselves attempt to collect any debt. If 
the company is unable to obtain payment of any debt the company 
shall not be responsible. The company shall not without the 
consent of the vendors make any arrangement or composition with 
or give time to any debtor. 

8. The said purchase consideration of £- shall be paid and Purchase 

satisfied as to £-thereof by payment in cash and as to the remain- P rice - 

ing £-by the allotment to the vendors or as they shall in writing 

direct of-fully paid up [deferred] shares of £-each in the 

capital of the company numbered-to-inclusive. 

4. For the purposes of stamp duty £-shall be taken as the Apportion- 

value of the premises first hereinbefore agreed to be sold and £- ™ ent of pur- 

as the value of the premises secondly hereinbefore agreed to be sold. 0 886 pnce ‘ 

5. The sale shall take effect from the-day of-next up to Date of sale. 

which date the vendors shall carry on the said business in the same 

manner as heretofore and so as to maintain the same as a going 
concern. 

6. The sale shall be completed on the - day of - at the Completion. 

offices of Messrs.-at-when the company shall pay and hand 

over to the vendors the said sum of £-in cash and certificates for 

the said shares and the vendors and all necessary parties shall execute 
to the company proper assurances of the said letters patent business 
and goodwill free from incumbrances and make over to the company 
by way of delivery the said plant machinery and other chattels. 

7. The said [first partner] will at the request and at the cost of the Assistance in 
company execute and do all such ‘further deeds acts and things as obtaining 
may in the opinion of the company be necessary or desirable for patont8 ‘ 
obtaining letters patent at home or abroad in respect of his said 
invention and the said improvements and for assigning the same to 

the company or as it shall direct. 
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8. Neither the said [first partner ] nor either of the other vendors 
warrants the title of the said [first partner ] to the said letters patent 
or that the same are now valid or subsisting. 

As Witness, etc. 

The SCHEDULE above refereed to. 

[j Particulars of property to be sold.} 

[Signatures and seals of vendors and seal of 
company duly authenticated.} (g). 


48 

AGREEMENT for Sale to a Company already incorporated of a 
Manufacturing Business, including Freehold and Leasehold 
Property, Trade Marks, Patents, Plant, Materials, Stock In 
Trade, Book Debts and Cash—Minimum Dividend Guaran¬ 
teed (i). 

AN AGREEMENT made the-day of- Between [partners'] 

all of, etc. [glass] manufacturers (hereinafter called the vendors) of 

the one part and the-Company Limited the registered office of 

which is situate at-(hereinafter called the company) of the other 

part. 

Whereas 

(1) The vendors are the owners of certain freehold and leasehold 

lands and buildings in -- aforesaid described in the schedule 

hereto upon which they carry on the business of [glass] manufacturers 
and are also possessed of the plant machinery materials stock in 
trade chattels and effects hereinafter mentioned as part of the assets 
of the said business and are also entitled to the benefit of certain 
contracts or orders connected with such business all which contracts 
or orders are duly entered in the books of account of the vendors. 

(2) The company has been duly registered under the Companies 
Act 1948 as a company limited by shares for the purpose amongst 
other objects of acquiring and carrying on the said business of the 
vendors. 

NOW IT IS HEREBY AGREED as follows : 

1. The vendors shall sell and the company shall purchase upon 
the terms and conditions hereinafter mentioned: 


(g) See p. 46, ante. 

(i ) Stamp duty to be adjudicated before filing: see p. 61, ante. 

As to filing this agreement and disclosing it in any prospectus or statement in 
lieu thereof see p. 60, ante. 

This agreement may be protected as an estate contract: see note (t), p. 60, ants. 
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(1) All the freehold lands and buildings described in the first part 

of the said schedule with the several erections works fixed 
engines machinery and plant thereon and the rights ease¬ 
ments and appurtenances thereto respectively belonging. 

(2) All the leasehold lands and buildings described in the second 

part of the same schedule and all erections works fixed 
engines machinery and plant thereon which belong to the 
vendors with the rights easements and appurtenances thereto 
4 belonging. 

(8) All the loose plant machinery patterns drawings designs 
apparatus tools and like chattels belonging to the vendors 
and used in or adapted or intended for the business now 
carried on upon the said premises. 

(4) All the finished goods stock in trade general stores and stock 

of [coal coke timber wood sand lead pearlash flint glass] 
and other stocks of materials and things in or about any of 
the said premises or belonging to the said business. 

(5) All the goodwill of the business of [glass] manufacturers as 

now carried on by the vendors on the premises aforesaid or 
elsewhere and all the rights and privileges appertaining 
thereto and all the trade marks books of account book 
debts and securities for the same (including cheques and bills 
given to the vendors in payment or satisfaction of such 
debts) ( k ) credits contracts engagements claims vouchers 
papers matters and things belonging or in any way relating 
to their said business and the full benefit thereof respectively 
and also all the assignable interest and benefit of the vendors 
and every of them in all patents inventions improvements 
and secret processes relating to the said business which the 
vendors or any of them now have or may at the date of the 
completion of the purchase have discovered or have become 
entitled to and whether as patentee or patentees licensee or 
licensees or otherwise and whether jointly with any other 
person or persons or otherwise. 

(6) All cash in hand and at the bank of the vendors relating to 

the said business. 

(7) All other property (if any) belonging to the vendors or any of 

them in connection with the said business. 

2. The purchase of all the above-mentioned premises shall take 
effect as from [December 81] next and on the following day upon 
payment of the first instalment of the purchase money hereinafter 


(k) If the benefit of such cheques and bills is intended to pass to the company 
they should be expressly mentioned, see Felix Hadley dt Co. v. Hadley, [1898] 
2 Gh. 680 ; 8 Digeet 458, 304. 
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mentioned possession shall be given to the company and all out¬ 
goings and current liabilities shall be discharged paid and satisfied 
up to the said date by the vendors who shall in the meantime carry 
on the business so as to maintain the same as a going concern. 

8. The price to be paid by the company to the vendors in respect 
of such sale shall be ascertained as follows : 

(a) The sum of £-shall be the price for the said lands and 

buildings and the erections works fixed engines machinery 

and plant thereon and the sum of £-shall be the price for 

the loose plant machinery patterns drawings designs appara¬ 
tus tools and like chattels hereinbefore described. 

(b) The sum to be paid for the general stores and stocks of materials 

hereinbefore described in clause 1 (4) other than the finished 
goods and stock in trade shall be ascertained as on [December 
81] next in the following manner that is to say An inventory 
and valuation thereof shall then be made by or on behalf of 
the vendors in the usual manner of stock-taking which shall 
be signed by them and delivered to the company and the 
company shall be entitled to check the said inventory and 
valuation by an independent valuer and the vendors and the 
company shall before the valuation is entered upon appoint 
in writing an umpire whose decision on any matter in 
difference in respect of the said inventory and valuation 
shall be final. 

(c) The sum to be paid for the stock of finished goods and stock 

in trade shall be ascertained as on [December 81] next by 
inventory and valuation in the manner above mentioned at 
the selling price thereof to the trade on that day after making 
an allowance of [15] per cent, on the gross amount of such 
price. 

(d) The sum to be paid for the book debts of the vendors shall be 

fixed at four-fifths of their amount as appearing in the books 
of account of the vendors as on [December 81] next. 

(e) The sum of £-shall be the price of the goodwill. 

(f) The sum of £-shall be the price of the trade marks and 

other matters and things hereinbefore described in clause 
1 (5) and (7) other than the said book debts and goodwill. 

(g) The amount to be paid for the cash in hand and at the bank 

shall be the actual amount thereof on [December 81] next. 

4. The expenses of and incident to any valuation to be made 
pursuant to this agreement and the costs of and incident to the 
preparation and execution of this agreement shall be paid by the 
vendors and the company in equal shares. 

5. The purchase money payable under this agreement shall be paid 
and satisfied in manner following: 
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(a) The company shall on [January 1] next allot to the vendors 

or as they shall direct - shares in the capital of the 

company of the nominal value of £-each credited as fully 

paid up and such shares shall be designated upon the 
certificates thereof and otherwise as vendors’ shares and shall 
be issued subject to the provisions of this agreement and 
the vendors shall accept such shares as part payment to the 

extent of £-. The said shares shall be allotted to the 

vendors in the following proportions that is to say - 

shares to the said-or as he shall direct-shares to 

the said-etc. 

(b) Of the residue of the purchase money tho sum of £-shall 

be paid in cash on [January 1] next and the balance thoreof 
shall be divided into three equal instalments the first of 
which shall be paid in cash on [January 81] next provided 
that a conveyance of the said premises to tho company shall 
on or before that day have been executed by the vendors 
and all other necessary parties as hereinafter mentioned the 

second instalment on the-day of-and tho third and 

last instalment on tho-day of-But the company 

shall be at liberty to anticipate any such date if it shall see 
fit so to do and upon payment of any instalment of purchase 
money before the date fixed hereby for the payment thereof 
the interest hereinafter provided for in respect of such 
instalment shall cease to run ( l ). 

6. The company shall pay half-yearly to the vendors interest at 

the rate of - per cent, per annum upon every instalment of 

purchase money unpaid after [January 1] next until the same shall 
be respectively paid. 

7. If during tho period of [five] years from [January 1] next the 

net profit of the company in any year shall be less than-per cent. 

on the capital of the company for the time being credited as paid up 

or on the sum of £-(whichever shall be less) the vendors shall on 

demand pay to the company as trustees for the shareholders such 

sum as will with the net profit (if any) of such year make up-per 

cent, on such capital or on such sum of £-(as the case may be). 

If in any subsequent year of the said [five] years the not profit of 

the company shall be in excess of-per cent, on the capital for 

the time being credited as paid up or on the sum of £-(whichever 

shall be less) the vendors shall be entitled to be recouped out of such 
surplus or so far as the same will extend any payments which they 
may have previously made to the company undor this clause. Pro¬ 
vided always that the agreement by the vendors contained in this 
clause is contingent upon the business of the company being duly 


(l) Presumably any debtor has a right to anticipate such a payment (Lancashire 
Waggon Go., Ltd. v. Nuttall (1879), 42 L. T. 465; 3 Digest 95, 251) but it is pre¬ 
ferable that an express right to do so should be given. 

E.F.P. VOL. IV. —5 
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commenced on or before [January 1] next and further that in the 
event of the said business being discontinued at any time during 
the said [five] years or in the event of any winding-up resolution or 
order being passed or made within that time the agreement by the 
vendors contained in this clause shall thereupon determine but 
without prejudice to the right of the vendors to be recouped in 
manner aforesaid any previous payments made by them under this 
clause. On any question as to the amount of any such net profit 
as aforesaid, the certificate of the company’s auditors for thejame 
being shall be conclusive (m). 

8. The vendors shall not nor shall any of them (except with the 
consent of the company) sell or part with their vendors* shares or any 
of them until the expiration of [five] years from [January 1] next if 
the vendors’ guarantee of dividend shall so long be in force and the 
company shall so long continue business but shall during such period 
continue to hold the same bond fide in their own names and in their 
own right in the proportion in which the same shall be allotted to 
them respectively and the company shall have a paramount lien on 
such shares to secure the said guarantee. 

9. The vendors shall at their own expense within twenty-one days 
from the date hereof deliver to the company an abstract of their 
title to all the said lands and premises. The abstract shall show as 
to the said lands and premises comprised in the first part of the said 
schedule the title which was taken by the vendors and the company 
shall accept the same title as sufficient in all respects. The abstract 
of title to the lands and premises comprised in the second part of the 

said schedule shall commence with a lease dated - and made 

between, etc. All requisitions and objections (if any) as to the title 
abstract or otherwise shall be left with the vendors or their solicitors 
not later than [December 31] next and in default of such requisitions 
or objections or subject thereto the company shall be deemed to have 
accepted the title. The taking possession by the company of the 
said lands and premises or of the plant goodwill and other property as 
aforesaid or any of them shall not be deemed to be any waiver of 
objections to or to be an acceptance of title by the company. 

10. The company shall as from [December 81] next indemnify 
the vendors and each of them from all liability in respect of the non- 

(m) In framing a guarantee of this kind care must be taken to avoid the 
possibility of its amounting to a provision for payment of dividends out of 
capital, e.g ., as where part of the company's capital is paid to the guarantor as 
consideration for the guarantee (Re Stuart's Trusts (1876), 4 Ch. D. 213; 10 Digest 
889, 6053; Re MeneU et Cie., Ltd ., [1915] 1 Ch. 759 ; 10 Digest 890, 6056). See 
also Re Gdly Deg Colliery Co. (1878), 38 L. T. 440; 10 Digest 890, 6054; Addison 
v. Ness (1893), 9 T. L. R. 607; Re South Uanharran Colliery Co. f Exp . Jegon 
(1879), 12 Ch. D. 503 C. A.; 10 Digest 890, 6055; Re Walters' Deed of Guarantee, 
[1933] Ch. 321; Digest Supp. An obligation on the part of the company to carry 
on business will not be implied (Brown db Co. v. Brown (1877), 36 L. T. 272 $ 9 
Digest 598, 3997. 
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payment of any sums of money and interest and the breach non¬ 
performance or non-observance of any covenants agreements or 
conditions entered into by them or any of them or which they or any 
of them may be liable to pay perform or observe in respect of any of 
the said lands and premises and the conveyances and other assurances 
to the company shall respectively contain covenants in that behalf 
on the part of the company. 

11. The several conveyances assignments and other documents 
necessary and proper for vesting the said lands and premises in the 
company to take effect as from [December 31] next shall be prepared 
by and at the expense of the company and shall be executed on or 
before [January 31] next. The vendors shall at their own expense 
procure the perusal and execution thereof by any parties whose 
concurrence may be necessary. 

12. All such conveyances assignments and other documents when 
executed and all other deeds evidences and writings in the custody 
or power of the vendors relating solely to their title to the purchased 
premises shall be deposited without delay in the joint names of the 

vendors and the company at the - Bank accompanied by a 

memorandum of equitable deposit as a security for the due payment 
to the vendors by the company of the balance of the said purchase 
money and interest thereon and upon payment of all such balance 
and interest the said deeds and other documents evidences and 
writings shall forthwith be given up to the company. 

13. The vendors shall make all necessary arrangements for delivery 
up to the company and the company shall take possession of the 
said lands buildings effects and premises on [January 1] next upon 

payment of the said sum of £-in cash and the allotment of the 

said shares and the company shall thenceforth complete and execute 
all contracts and orders then in course of completion or execution 
and shall from that day pay all moneys wages taxes rent expenses and 
outgoings thenceforth accruing or to be incurred in respect of the 
same respectively and shall indemnify the vendors therefrom and 
from all liability in respect of the said contracts and orders. All 
necessary apportionments shall be made to give effect to this clause 
and to clause 2 hereof. 

14. Should the company so require the said [one partner ] shall be 

managing director thereof for the term of-years from the- 

day of-next and he shall so long as he holds such office devote 

all such time and attention to the management of the said business 
as shall be reasonably necessary and shall be entitled to receive by 
way of remuneration for his services during that time the sum of 
£-per annum. 

15. The vendors will not nor will any of them at any time during 

the term of-years from [December 31] next either solely or 

jointly with or as agents or agent for any other person or company 
(otherwise than as directors or shareholders of the company) directly 
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or indirectly carry on or be engaged or concerned or interested in 

carrying on at-or within-miles thereof the trade or business 

of a [glass] manufacturer or any other trade or business similar to 
the trade or business hereby agreed to be assigned except with the 
consent in writing of the directors for the time being of the company 
[or except so far as the vendors or either of them may be interested 
as a shareholder only in any incorporated company carrying on any 
such business] nor permit or suffer any of their names to be used in 
carrying on or in connection with any such trade or business (n). 

16. [Arbitration, clause 12 of Form 42, p. 113, ante.} 

In Witness, etc. 

The SCHEDULE above referred to. 

Part I. 

[Description of freehold property.} 

Part II. 

[Description of leasehold premises, with dates of leases and particulars 

of rent, etc.} 

[Signatures and seals of vendors and seal 
of company duly authenticated} (o) 


49 

AGREEMENT between Directors and Company to Take and Pay 
for Qualification Shares where the Directors are not named 
in the Articles (p). 

AN AGREEMENT made the-day of- Between the persons 

whose names are subscribed in the schedule hereto (hereinafter 

referred to as the undersigned) of the one part and the-Company 

Limited the registered office of which is at-(hereinafter called 

the company) of the other part. 

WHEREBY IT IS AGREED as follows: 

1. The undersigned having consented to act as directors of the 
company the company shall allot to each of them-shares of £1 


(») See p. 45, ante. 

(o) See p. 45. ante. 

(p) Stamp, 10a. To be filed on registration of the company, see p. 50, ante. 
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each in the capital of the company being the number of shares fixed Companies. 
by the articles of association of the company for the qualification of Precedent 
directors. 

2. Each of the undersigned shall take from the company the said Directors to 
shares so allotted to him and shall pay for the same as and when take shttre8, 
required by the company so to do. 

In Witness, etc. 


The SCHEDULE above referred to. 


Names, Addresses and Descriptions 
of Directors. 

Number of 
Shares. 

Signatures of 
Directors. 

Seals of 
Directors. 

[A. B. of etc.] . 

[100] 

- . 

-- 

[G. D. of etc.] . 

[100] 

-. 

1 -. 

[E. F. of etc.] . 

[100] 

1 




[Common seal of the company ] (q). 


KQ precedent 

60 

AGREEMENT between Directors and Nominee of Company to 
Take and Pay for Qualification Shares where the Directors 
are named in the Articles (r). 

AN AGREEMENT made the-day of -—- Between the under- Parties. 

signed persons whoso names are subscribed in the schedule hereto 
(hereinafter referred to as the undersigned) of the one part and 
[nominee for company ] of, etc. for and on behalf of the company 
hereinafter mentioned of the othor part. 

Whereas a company is about to be formed under the Companies Recital: 

Act 1948 with the name of-Limited with a capital of £ 

divided into-shares of £1 each. 


(q) See p. 46, ante and Form 51, p. 134, post. 

(r) Stamp, 6 d. To be filed on registration of the company, see p. 60, ante . 
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Precedent 

51 


Parties. 


NOW IT IS HEREBY AGREED as follows: 

1. The undersigned having consented to be appointed directors of 
the company by the articles of association thereof the company shall 

allot to each of them-shares of £1 each in the capital of the 

company being the number of shares fixed by the articles of associa¬ 
tion of the company for the qualification of directors. 

2. Each of the undersigned shall take from the company the said 
shares so allotted to him and shall pay for the same as and when 
required by the company so to do. 

3. Upon the adoption of this agreement by the company the said 
lnominee ] shall be discharged therefrom. 

As Witness, etc. 

The SCHEDULE above referred to. 


Names, Addresses and Descriptions 
of Directors. 

N umber of 

Shares. 

Signatures of Directors. 

[A. B. of etc.] . 

[100] 


[C.D.of etc.] . 

[100] 


[E. F. of etc.] . 

[100] 



[Signature of nominee .] 


51 

AGREEMENT between proposed Directors and Trustee for in¬ 
tended Company to take and pay for Qualification Shares (s). 

AN AGREEMENT made the-day of- Between [i director ] 

of, etc. of the first part [ director ] of, etc. of the second part [director] 
of, etc. of the third part and [ trustee ] of, etc. as trustee for the in* 
tended company hereinafter mentioned of the fourth part. 


(«) Stamp, 6 d. To be filed, see p. 60, ante. 

The object of this agreement is to bind the proposed directors to each other 
before the actual incorporation of the company and to prevent any director 
withdrawing his consent to act as such. 
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Whbbbas 

(1) A company is about to be registered under the Companies Act 

1948 as a company limited by shares under the name of-Limited 

with a capital of £-divided into-ordinary shares of £- 

each and-preference sharos of £-each. 

(2) The articles of association of the company will with the approval 
of the said [ [directors ] respectively provide that tho said [ directors ] 
shall be directors of the company and the said articles will also 
provide that the qualification of a director is to be the holding of 

[ordinary] shares in the company of tho nominal amount of £- 

to be obtained within [six weeks (£)] after the appointment of such 
director and that the minimum subscription on tho first public issue 
of shares shall be-per cent, of the shares offered for subscription. 

(3) It is intended that a prospectus shall shortly be issued offering 

-of the said [ordinary] shares for public subscription in which 

it will bo stated that-shares is tho minimum subscription upon 

which allotment will be made. 


NOW IT IS HEREBY AGREED as follows: 

1. Each of the said [< directors ] agrees with tho other of them and 
also with the said [trustee] 

(i) to become a director of the said company and as such to 

execute all necessary documents 

(ii) to do his best to procure that all the qualification shares of the 

said [directors] shall be duly allotted by the company 

(iii) to accept his own qualification shares 

(iv) to pay in respect of them immediately on allotment a pro¬ 

portion equal to the proportion payable on application and 

allotment on the said-shares so intended to bo offered 

for public subscription as aforesaid and 

(v) duly to pay the residue payable thereon. 

2. The said [trustee] shall [do his best to] procure the incorpora¬ 
tion of the company within-days of the date hereof and the due 

allotment of the said qualification shares to the said [directors] but 
shall not be under any further liability to the said [directors] or any 
of them. 

(0 The qualification must be obtained within two months or such shorter 
time as is fixed by the articles; see the Companies Act, 1948, s. 182 (1); 3 Hals- 
bury’s Statutes (2nd Edn.) 602. As to what expenses must be covered by the 
minimum subscription, see Companies Act, 1948, Sched. IV, para 4; 3 Hals- 
bury’s Statutes (2nd Edn.) 841. 
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3. If the company shall not be incorporated within - days 

from the date hereof either of them the said [i directors ] may with¬ 
draw from this agreement by sending notice in writing to the said 
[trustee ] at his address aforesaid but such withdrawal shall not affect 
any of the other parties hereto. 

As Witness, etc. 


[Signatures of all parties .] 


52 

UNDERTAKING by Directors named in Articles to take up 
Qualification Shares (u). 

The - Company, Limited. 

Undertaking by Directors to take and pay for qualification shares, 
pursuant to section 181 of the Companies Act 1948. 

To the Registrar of Companies. 

Each of us the undersigned, having consented to act as a director 
of the above-named company, hereby undertakes to take from the 

said company and pay for - shares of £- each being the 

number which under the articles of association of the said company 
constitutes the qualification of a director. 

Signatures. Address. Description. 

Dated- 


( u ) Stamp, 6 d. 

This undertaking may be signed on behalf of any director by his agent autho¬ 
rised in writing (Companies Act, 1948, s. 18l (1); 3 Ilalsbury’s Statutes (2nd 
Edn.) 600. Companies Act, 1948, s. 181 (1) (b) requires a director to do one of 
four things : (i) sign the memorandum for his qualification shares ; or (ii) take 
and pay or agree to pay for such shares ; or (iii) sign an undertaking so to do and 
deliver it to the Registrar; or (iv) make a statutory declaration that a number of 
shares not less than his qualification are registered in his name. 
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53 

AGREEMENT between Director and Company to take Qualifi¬ 
cation Shares, subject to Minimum Subscription being 
obtained (w). 

AN AGREEMENT made the-day of- Between [ director ] 

of, etc. of the one part and the-Company Limited the registered 

office of which is situate at- (hereinafter called the company) 

of the other part. 

Whereas 

(1) The company was on the -day of-registered under 

the Companies Act 1948 as a company limited by shares having a 
capital of £-divided into-shares of £-each. 

(2) The said [director] has been appointed a director of the com¬ 
pany by the subscribers to the memorandum of association. 

(8) It is intended that a prospectus shall shortly be issued offering 

the said-shares for public subscription in which prospectus it 

will be stated that-per share is payable on application for the 

said shares and that - shares is the minimum subscription on 

which allotment will be made. 

(4) The issue of such prospectus will be the occasion of the first 
offer of any shares in the company to the public for subscription. 

(5) By the articles of association of the company it is provided 

that if within forty days after the first issue of any prospectus on the 
occasion of the first offer of any shares to the public for subscription 
shares to the amount of the minimum subscription named in such 
prospectus be applied for (including in such amount any shares 
applied for by directors of the company for the purpose of obtaining 
their qualification as such directors) and if the amount payable on 
application in respect of the said shares shall be paid the directors* 
qualification shall be the holding of-shares. 

NOW IT IS HEREBY AGREED as follows : 

1. The said [director] shall immediately upon the issue of the said 

prospectus apply for-shares and pay to tho company in respect 

thereof the sum of £-being the said sum of £-per share and 

will not withdraw such application. 


Companies. 


Precedent 

53 
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(u>) Stamp, 0d. 

See as. 47 and 181 of the Companies Act, 1948 ; 3 Halsbury’s Statutes (2nd 
Edn.) 498,600. This form will free the director from liability to take the shares if 
the minimum subscription is not obtained. The articles will, of course, contain 
the provision recited (see Form 208, p. 388, post). It is not necessary to name the 
directors in the articles. They can be appointed by the subscribers as in Table A, 
Part I, clause 75. This contract must be filed before the issue of the prospectus. 

E.F.P. VOL. IV.—5* 
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2. In the event of shares to the amount of the minimum sub¬ 
scription being applied for and the amount payable thereon on 
application being paid within forty days after the first issue of the 
prospectus the company shall allot to the said [director] the said 

-shares and he shall forthwith pay the amount due on allotment 

and shall duly pay the balance remaining unpaid on the said shares. 

As Witness, etc. 

[Signatures of director and secretary 
or other duly authorised agent of 
the company ] (x). 


54 

AGREEMENT by Promoter to pay Preliminary Expenses in 
consideration of Shares in Company {y). 

AN AGREEMENT made the-day of- Between the- 

Company Limited the registered office of which is situate at- 

(hereinafter called the company) of the one part and [promoter] of, 
etc., of the other part. 

WHEREBY IT IS AGREED as follows that is to say : 

1. The said [promoter ] will pay all the preliminary costs of and 
attendant upon the incorporation of the company down to the day 
on which the company is entitled to commence business including 
therein the expenses already incurred 

(a) In the negotiation for and preparation execution and stamping 

of any preliminary agreements and the memorandum and 
articles of association of the company 

(b) In obtaining the incorporation of the company 

(c) In advertising the prospectus and allotting shares and 

(d) In obtaining a certificate that the company is entitled to 

commence business. 

2. In consideration of the premises the company will allot to the 

said [promoter] or as he shall direct-[ordinary] shares of £- 

each numbered-to-in the capital of the company credited 

as fully paid. 


(x) See note (e), p. 123, ante. 

(y) Stamp, 10*. 

As to filing this agreement and disclosing it in any prospectus, see p. 50, ante. 
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8. In the event of the company failing to obtain a certificate that 

it is entitled to commence business on or before the-day of- 

the said [promoter] shall not be entitled to any remuneration or 
satisfaction for the payments to be made by him as aforesaid. 

In Witness, etc. 

[Seal of company and signature and 
seal of promoter ] ( 2 ). 


C.—Ancillary Documents. 

55 

CONVEYANCE of Freeholds by Vendor to Company in pursuance 
of an Agremeent for Formation of the Company (a). 

THIS CONVEYANCE is mado the - day of - Between 

[vendor] of, etc. (hereinafter called the vendor) of the first part 

[syndicate] the registered office of which is at-(hereinafter called 

the syndicate) of the second part and [company] the registered office 
of which is at-(hereinafter called the company) of the third part. 

Whereas 

(1) The vendor is seised of the property hereinafter described in 
fee simple in possession free from incumbrances. 

(2) The vendor agreed with the syndicate for the sale of his business 

of-carried on by him at-to the syndicate at tho price of 

£-of which the price of the said freehold property was ascertained 

and apportioned at £-and such apportioned sum was to be satis¬ 
fied by the payment of £-in cash and as to the remainder by the 

allotment of-fully paid up ordinary shares in the company. 

(8) It was a term of the said agreement that the syndicate should 
procure the formation and incorporation under the Companies Act 
1948 of a company limited by shares for the purpose of acquiring the 
business of the vendor and in pursuance of this term of the agreement 
the company was duly incorporated on-. 


(*) See p. 45, ante . 

(a) Stamp, ad valorem conveyance on sale duty on the aggregate of the cash 
purchase money and the nominal value of the shares allotted. Where the agree¬ 
ment for sale is with the company, use recital (3) in Form 66 in place of recitals (2), 
(3) and (4) herein. 
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(4) It was a further term of the said agreement that the company 
should be bound by contract to purchase from the syndicate all the 
property agreed to be purchased by the syndicate from the vendor 
which included the freehold property hereinafter assured upon the 
terms (so far as the said freehold property was concerned) herein¬ 
before stated and sucli contract has been entered into [reduced into 
writing] and was filed with the Registrar of Companies on-. 

NOW THIS DEED WITNESSETH as follows : 

1. In pursuance of the said agreement and in consideration of the 

sum of £-paid by the company to the vendor (the receipt whereof 

the vendor hereby acknowledges) and of the allotment of-fully 

paid up ordinary shares of £1 each in the capital of the company the 
vendor as beneficial owner hereby conveys and the syndicate hereby 
conveys and confirms unto the company All Those [parcels ] To hold 
the same unto the company in fee simple. 

2. The syndicate hereby covenants with the company that it has 
not done or knowingly suffered or been party or privy to any act or 
thing whereby the vendor is prevented from conveying the property 
hereinbefore conveyed in manner aforesaid. 

8. The vendor hereby covenants with the company that he the 

vendor will not at any time during the term of-years from the 

date hereof either solely or jointly with or as agent or servant of any 
other person or company directly or indirectly carry on or be engaged 

or concerned or interested in carrying on at-or within-miles 

thereof the trade or business of a-or any other trade or business 

similar to that trade or business except with the consent in writing 
of the directors for the time being of the company or except so far as 
the vendor may be interested as a shareholder only in any incor¬ 
porated company in carrying on any such business nor will the vendor 
permit or suffer his name to be used in carrying on or in connection 
with any such trade or business except so far as the vendor with the 
consent of the company shall give his assistance and support in 
carrying on the said business. 

4. [Acknowledgment for production if required.} 

6. [Certificate of value , if applicable .] 

In Witness, etc. 

[Signature and seal of vendor and 
common seal of syndicate.} 
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56 

ASSIGNMENT of Leaseholds by Partners to the Company upon 
the Conversion of a Partnership into a Private Limited 
Company (b). 

THIS ASSIGNMENT made the-day of- Between [ partners ] Parties. 

of etc. (hereinafter called the partners) of the one part and [company] 

the registered office of which is situate at-(hereinafter called the 

company) of the other part. 

WHEREAS Recitals: 

(1) By a lease (hereinafter called the lease) dated-and made The lease. 

between [Zcssor] of the one part and [lessee] of the other part the 
premises described in the schedule hereto were demised unto the said 
[lessee] for the term of-years from-at the yearly rent of 

£-and subject to the performance and observance of the covenants 

on the part of the lessee and the conditions therein contained. 

(2) By virtue of divers mesne assurances and events and acts and Title of 

operation of law and ultimately by an assignment dated-and P artnera - 

made between [vendor] of the one part and the partners of the other 

part the said premises became and now are vested in the partners 
for all the unexpired residue of the said term of years subject to the 
rent reserved and the lessee’s covenants and conditions contained in 
the lease. 

(3) The partners have agreed to assign to the company the said Agrcemont 
premises for the now unexpired residue of the said term in considera- for sale> 
tion of the allotment to them of the following shares in the company 
namely [$e£ out details of allotment of shares ]. 

NOW THIS DEED WITNESSETH as follows: 

1. In consideration of the allotment of [sd out details of allotment Assignment 
to each partner] and in consideration of the covenant hereinafter 
contained the partners as trustees hereby assign to the company 
All and Singular the premises comprised in and demised by the 
lease To hold the same unto the company for the residue now 

(h) Stamp, ad valorem conveyance duty on the value of the shares allotted; 
but if the nominal value of the shares is not equal to the value of the property, the 
assignment must be stamped on the value of the property conveyed, see Carlyon 
Estate , Ltd . v. Inland Revenue Commissioners (1937), 16 A. T. C. 339. It is 
assumed that an agreement in the form given on p. 59, No. 22, will be duly filed 
with the Registrar of Joint Stock Companies in accordance with the Companies 
Act, 1948, 8. 53 (3 Halsbury’s Statutes (2nd Edn.) 505). Though technically the 
partners are trustees since they must now hold the property upon trust for sale, 
yet where in fact they are beneficial owners, they should convey as such. It is 
assumed that there are not moro than four partners so that the lease is vested in 
all the partners. 
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unexpired of the term of-years created by the lease subject 

henceforth to the payment of the rent and the performance and 
observance of the covenants on the lessee’s part and the conditions 
by and in the lease reserved and contained. 

2. The company covenants with the partners and each of them as 
follows: 

(a) To pay the rent reserved by and henceforth to become payable 

under the lease. 

(b) To perform and observe all the covenants in the lease contained 

and henceforth on the part of the lessee to be performed and 
observed. 

(c) To keep the partners and each of them at all times indemnified 

against all actions claims and demands whatsoever in respect 
of the said reDt and covenants and anything relating thereto. 

8. [Covenant against competition if not given in any other document .] 

4. [Certificate of value if required .] 

In Witness, etc. 

[The SCHEDULE above referred to.] 

[Details of the property included in the lease.] 

[Signatures and seals of the partners 
and the seal of the company.] 


57 

TRANSFER by Vendor to Company upon Formation of the 

Company ( c ). 

H.M. Land Registry. 

Land Registration Acts 1925 and 1986. 

County or County Borough-. 

Title No.-. 

Property-. 

[Date] In consideration of - pounds (£-) (the receipt 

whereof is hereby acknowledged and of the allotment of-fully 

(e) Stamp, ad valorem conveyance on sale duty on the aggregate of the cash 
consideration and the nominal value of the shares allotted, see note (b), p. 141, 
ante. The transfer must be lodged at the Land Registry with (1) the land certi¬ 
ficate, (2) a copy of the company’s memorandum and articles certified by its 
secretary or solicitor as being a true copy, (3) a certificate as to the cash value of 
the consideration on which the fees for registration will be based. See Land 
Registration Rules, 1925, rr. 121,259; 15 Halsbury’s Statutes (1st Edn.) 689,610. 
Also Land Registration Fee Order, 1930 (S. R. ft. 0.1930, No. 220/L. 7) scale 4. 
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paid up ordinary shares of £1 each in the capital of-Co., Ltd. 

I [registered proprietor, the vendor ] of etc. [as beneficial owner] hereby 

transfer to the said-Co., Ltd. the land comprised in the title 

above referred to [if leaseholds add: for the residue of the term 
granted by the registered lease]. 

[Covenant against competition unless this is given by separate deed.] 
[Certificate of value, if appropriate.'] 

[Signature and seal of vendor.] 

For Declaration of Trust of Frcohold Premises, see Form 28, p. 78, 
ante. 

For Declaration of Trust of Leaseholds, see Trusts and Trustees, 
Vol. 18, p. 86, Form 7. 
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A .—COMPANIES REGISTERED UNDER THE 
COMPANIES ACT 

III—Memoranda of Association. 

{Revised for the Second Edition by N. C. Armitage, Esq., Barrister-at- 
Law, and for the Third Edition by Peter Foster, Esq., M.B.E., 
B.A., LL.B., Barrister-at-Law.) 
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A. —Memoranda of Association — 

58 . Statutory form of memorandum of association of a company 

limited by shares {Table B) - - - - - - 162 

59 . Statutory form of memorandum of association of a company 

limited by guarantee , and not having a capital divided into 
shares {Table C) ------- - 163 

60 . Statutory form of memorandum of association of a company 

limited by guarantee , and having a share capital {Table D) - 164 

61 . Statutory form of memorandum of association of an unlimited 

company having a share capital {Table E) - - - 165 

62 . Memorandum of association of a private company limited by 

shares - - - - - - - - - -166 

63 . Memorandum of association of a private company limited by 

shares {very short form) - - - - - - 169 

64 . Memorandum of association of promoting syndicate {a private 

company limited by shares) - - - - - - 171 

65 . Memorandum of association of a company limited by shares — 

fuller form - - - - - - - - -172 

66 . Memorandum of association of a public company for use by 

an English trading company {shorter form) - - - 177 

67 . Memorandum of association of an association not for profit - 180 

68 . Memorandum of association of unlimited company for use by 

an estate company - - - - - - -184 
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69 . Preliminary agreements - - - - - - -186 

70 . Acquisition of undertakings - - - - - -187 

71 . Advertising agents - -- -- -- - 188 

72 . Aeroplane manufacturers - - - - - - -189 

73 . Auctioneers - -- -- -- -- 190 
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76 . Banking --------- - 191 

77 . Benevolent fund - -- -- -- - 192 
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78. Boot and shoe company - - - - - - -193 

79. Brewers ---------.-193 

80. Brick Company - - - - - - - -194 

81. Canal owners and carriers - - - - - 194 

82. Carriers ( aeroplane ) - - - - - - - -195 

83. Cattle dealers --------- 196 

84. Cement merchants - - - - - - - -196 

85. Cemetery and crematorium - - - - - - 196 

86 . Chemists --------- - 197 

87. Cinematograph - - - - - - - -197 

88 . Circus proprietors - - - - - - - -198 

89. Club proprietors - - - - - - - -199 

90. Club proprietors—another form - - - - - - 199 

91. Coach and wagon builders ------ 200 

92. Coal and iron mines ------- - 200 

93. Coal and iron mines—another form - - - - - 201 

94. Colonial railway - -- -- -- - 202 

95. Combine or trust - -- -- -- - 202 

96. Cotton spinning - -- -- -- - 203 

97. Dairy produce -------- - 203 

98. Drapers and stores - -- -- -- - 203 

99. Dressmakers - -- -- -- -- 204 

100. Engineering - -- -- -- -- 204 

101. Electrical engineering and electricity supply - - 205 

102. Estate - -- -- -- -- -206 

103. Exchange - -- -- -- -- 207 

104. Exploration - -- -- -- -- 207 

105. Explosives manufacturers ------- 208 

106. Finance --------- - 209 

107. Foreign concession for railway - - - - - - 210 

108. Foreign estate and mining - - - - - - -211 

109. Foreign trading - - - - - - - - 212 

110. Furriers --------- - 213 

111. Garage and service station - - - - - - - 213 

11 Ia. Gasworks - -- -- -- -- 213 

112. Glass manufacturers ------- 214 

113. Guarantee - -- -- -- -- 214 

114. Hotel keepers -------- - 214 

115. House furnishers and domestic stores - - - - - 215 

116. Insurance (of every description) - - - - - - 215 

117. Insurance (accident) - - - - - - - - 217 

118. Insurance (boilers) - - - - - - - - 218 

119. Insurance (fire) - -- -- -- - 219 

120. Insurance (life) - - - - - - - -219 

121. Insurance (marine and aerial navigation) - 220 

122. Insurance (securities) ------- 220 

111, Investment (house, land and general) - - - - - 221 

124. Investment (stocks, shares and securities) - 222 

125. Ironmongers - - - — - - - - - 222 

126. Jewellers - -- -- -- -- 222 

127. Land and colonisation ------- 223 

128. Laundry - -- -- -- -- 224 

129. Lighting --------- - 224 

130. Logging ---------- 224 

130a. Lumbering - -- -- -- -- 225 

111. Mineral water manufacturers ------ 225 

132. Mines - -- -- -- -- -226 

133. Moneylending -------- - 226 
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134. Newspaper proprietors ------- 226 

135. Nitrate producers - - - - - - - 227 

136. Oil cake manufacturers ------- 228 

137. Omnibus proprietors - ------- 228 

138. Orphanage - -- -- -- -- 229 

139. Paper manufacturers ------- 229 

140. Patents - ------ 230 

141. Pawnbrokers - - - -- -- -- 230 

142. Petroleum refiners - -- -- -- -231 

143. Picture dealers - - - - - - - -231 

144. Printers and publishers ------- 232 

145. Provision merchants ------- - 232 

146. Railway and estate ------- - 232 

147. Refreshment contractors ------- 234 

148. Relief of poverty - -- -- - - 234 

149. Repository - -- -- -- -- 234 

150. Rope manufacturers ------- - 235 

151. Rubber growers - -- -- -- - 235 

152. Saddlers - -- -- -- --235 

153. Saltworks - -- -- -- -- 236 

154. Saw mills and timber merchants ----- 236 

155. Sewage works -------- - 237 

156. Shipbuilding and docks ------- 237 

157. Shipping - -- -- -- -- 237 

158. Tea, coffee and cocoa dealers ------ 238 

159. Tea shops - -- -- -- --239 

160. Teachers'training and registration ----- 239 

161. Telegraph and telephone ------- 240 

162. Theatre , cinema and music hall ------ 240 

163. Tobacconists - -- -- -- --241 

164. Trade protection society ------- 241 

165. Tramways - -- -- -- -- 242 

166. Trawling - - -- -- -- --243 

167. 7ray/ company - -- -- -- - 244 

168. Vinegar brewers - -- -- -- - 245 

169. Warehousing - -- -- -- -- 245 

170. Water supply company ------- 245 

171. Wine growers and shippers ------ 246 

172. Workmen's dwellings ------- 247 

173. Miscellaneous -------- - 247 

C. —Additional Liability and Capital Clauses — 

174. Clauses attaching unlimited liability to certain officers or persons 251 

175. Clause imposing additional liability on members of committee of 

management of association limited by guarantee - - 251 

176. Capital clauses - -- -- -- - 252 

D. —Alterations of Memoranda of Association (other than Capital 

Clauses )— 

177. Resolution of general meeting to change name of company - 257 

178. Application to Board of Trade to approve of change of name - 257 

, 179. Resolutions of general meeting to extend objects of company - 258 

180. Resolution of general meeting altering memorandum of asso¬ 
ciation so as to render liability of directors unlimited - 258 
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preliminary IRote 

By s. 1 of the Companies Act, 1948 (a), it is enacted that any seven (or in 
the case of a private company, two) or more persons associated for any 
lawful purpose may, by subscribing their names to a memorandum of 
association, and otherwise complying with the requirements of that Act 
in respect of registration, form an incorporated company with or with¬ 
out limited liability; and s. 3 of that Act (b) requires that the memor¬ 
andum shall be signed by each subscriber in the presence of, and be 
attested by, one witness at least, and shall bear a IOj. deed stamp. 

A corporation, if authorised to take shares in a company, may be a 
subscriber (c), but the Registrar will not include a corporation as a sub¬ 
scriber in reckoning the prescribed number of subscribers. A married 
woman (d), or a foreigner (e) may be a subscriber ; an infant can sub¬ 
scribe, but he should not do so, as his contract will be voidable (f). A 
firm should not be a subscriber, though the individual partners may sub¬ 
scribe separately. A man may subscribe by his agent if duly authorised, 
even verbally (g). The address given is usually the subscriber’s resi¬ 
dential address. The correct description should also be given; a 
person of no occupation should so describe himself, and not as “ gentle¬ 
man.” A clerk should define what kind of clerk he is. The subscribers, 
even if they intend to take a large number of shares, usually subscribe 
the memorandum only for one share each ( h ). The subscribers arc 
often totally unconcerned with the formation of the company and not 
intended to participate in its administration ; they are frequently clerks 
in the employment of the company’s solicitors. The subscribers to the 
memorandum need not all sign at the same time, nor in eacn other’s 
presence. The same witness need not attest all the signatures to the 
memorandum. The attesting witness must give his name and address, 


(а) 3 Halsbury’s Statutes (2nd Edn.) 463. 

(б) Ibid., 465. 

(c) Re Barned's Banking Co., Ex p. Contract Corpn. (1867), 3 Ch. App. 105; 
9 Digest 186, 1180 ; and see 1948 Act, s. 139; 3 Halsbury’s Statutes (2nd 
Edn.) 568, re-enacting 1929 Act, s. 116; 2 Halsbury’s Statutes (1st Edn.) 849. 

(d) Re Leeds Banking Co., MathewmarC s Case (1866), L. R. 3 Eq. 781 ; 9 
Digest 186, 1181. Any objection to a married woman being a subscriber or 
shareholder being based on her disabilities with regard to property, it may now 
be taken that these have been wholly removed by the Law Reform (Married 
Women and Tortfeasors) Act, 1935. 

(e) Reuss {Princess) v. Bos (1871), L. R. 5 H. L. 176; 9 Digest 76, 277. 

(ft Re Laxon & Co., [1892] 3 Ch. 555; 9 Digest 82, 319. 

(g) Re Whitley Partners, Ltd. (1886), 32 Ch. D. 337 ; 9 Digest 82, 317. 

(A) The issue of shares not exceeding £500 in all to the subscribers to the 
memorandum is exempt from the restrictions on capital issues by art. 3 (2) 
of the Control of Borrowing Order, 1947 (S. R. & O., 1947, No. 945); 40 
Halsbury’s Statutes (1st Edn.) 665. 
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but need not state his description. A subscriber must not be an attest¬ 
ing witness. It is important that the particulars furnished in the sub¬ 
scription to the memorandum be clearly written (/). 

The effect of the memorandum when registered is to bind the com¬ 
pany and the members thereof as if each member had signed and sealed 
it, and it contained a covenant on the part of each member to observe 
all the conditions of the memorandum, subject to the provisions of the 
Act ( k ). A subscriber of the memorandum is not entitled to have his 
name removed from the register of members on the ground that he 
was induced to sign the memorandum by the misrepresentation of a 
promoter, for a company cannot appoint an agent before it comes into 
existence, and therefore is not liable for the acts of a promoter, and, 
further than this, by signing the memorandum, the subscriber, on the 
registration of the company, becomes bound not only as between him¬ 
self and the company, but also as between himself and all future 
members of the company (/). 

By s. 24 of the 1948 Act (, m ), a copy of the memorandum of associa¬ 
tion with the articles of association (if any) annexed, is to be forwarded 
to every member, at his request, on payment of one shilling per copy or 
such less sum as the company may prescribe. 

The memorandum of association of a company limited by shares 
must state as follows (n) : 

(1) The name of the proposed company, with “ limited ” as the last 

word in its name (except in the case of a company formed for 
promoting commerce, art, science, religion, charity or any 
other useful object, and prohibiting the payment of any dividend 
to its members, which can by licence of the Board of Trade 
under s. 19 of the 1948 Act ( o ) be registered without the addition 
of the word “ limited ” to its name, and is not required to 
publish its name (p)). 

(2) Whether the registered office of the company is to be situate in 

England or Scotland. 

(3) The objects of the company. 


(/) Under s. 395 of the 1948 Act (3 Halsbury’s Statutes (2nd Edn.) 752) a 
company governed by a deed of settlement (as companies in the early days of 
limited liability companies were) may substitute a memorandum and articles 
of association for such deed of settlement. The section replaces s. 334 of the 
1929 Act which was considered in Re Hewitt Bros., Ltd . (1931), 75 Sol. Jo. 
615. 

( k ) 1948 Act, s. 20; 3 Halsbury’s Statutes (2nd Edn.) 477. See p. 262, 
post. 

(/) Re Metals Constituents, Ltd., Lurgan's ( Lord) Case, [1902] 1 Ch. 707 ; 
9 Digest 95, 400. 

(/n) 3 Halsbury’s Statutes (2nd Edn.) 479. 

(n) 1948 Act, s. 2: 3 Halsbury’s Statutes (2nd Edn.) 464. 

(o) 3 Halsbury’s Statutes (2nd Edn.) 475. 

( p ) See p. 180, post . 
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(4) That the liability of the members is limited. 

(5) The amount of capital with which the company proposes to be 

registered, and the division thereof into shares of a fixed 

amount. 

And the same section (s. 2 of the 1948 Act) enacts : 

(1) That no subscriber of the memorandum may take less than one 

share. 

(2) That each subscriber must write opposite to his name the number 

of shares he takes. 

It was formerly enacted (q) that the name of the company must not 
be identical with that of another company, or so like that of another 
as to be calculated to deceive, except with the consent of such subsisting 
company, when the latter is in course of dissolution ; but s. 17 of the 
1948 Act (r) contains merely a general prohibition against registration 
by a name which in the opinion of the Board of Trade is undesirable. 
When a company is reconstructed, the new company to be formed com¬ 
monly takes a name identical with, or similar to, that of the old com¬ 
pany. Should it happen that “ by inadvertence or otherwise ” a new 
company is registered with a name like that of an existing company, 
provision is made for the new company to change its name with the 
sanction of the Board of Trade (s). It is to be observed that under the 
former section even though the businesses of two companies were en¬ 
tirely different, their names might not be identical; though it would 
seem that they might in such cases be similar, as the similiarity would 
not be calculated to deceive (/). The court often exercises its general 
jurisdiction (quite apart from the statutory provision) to prevent a trade 
being carried on under a name so resembling that of another business as 
to be calculated to mislead the public ; and it will therefore, in a proper 
case, restrain the use of a name by a company, whether registered or not, 
resembling that of an existing firm or company (m), and the signatories 
in a case where they have absolute control of the company, may be 


(q) 1929 Act, s. 17; 2 Halsbury’s Statutes (1st Edn.) 784. 

(r) 3 Halsbury’s Statutes (2nd Edn.) 474. 

(s) 1948 Act, s. 18 ; 3 Halsbury’s Statutes (2nd Edn.) 474. 

(/) Aerators, Ltd . v. Tollitt, [1902] 2 Ch., 319, at p. 322; 9 Digest 64, 196 ; 
British Vacuum Cleaner Co., Ltd. v. New Vacuum Cleaner Co., Ltd., [1907] 
2 Ch. 312; 9 Digest 65 ,198 ; Motor Manufacturers and Traders' Society v. 
Motor Manufacturers' and Traders’ Mutual Insurance Co., [1925] Ch. 675 ; 
Digest Supp. 

(«) North Cheshire and Manchester Brewery Co. v. Manchester Brewery 
Co., [1899] A. C. 83 ; 9 Digest 65, 200 ; Re Thomas Edward Brinsmead & 
Sons, [1897] 1 Ch. 45; on appeal, [1897] 1 Ch. 406; 10 Digest 825, 5379 ; 
Tussaud v. Tussaud (1890), 44 Ch. D. 678 ; Hendricks v. Montagu (1881), 
17 Ch. D. 638 ; 9 Digest 64, 194 ; see also H. E. Randall, Ltd. v. British and 
American Shoe Co., [1902] 2 Ch. 354; 9 Digest 71, 251 ; Heppells, Ltd. v. 
Eppels (1928), 46 R. P. C. 96; Digest Supp. British Legion v. British Legion 
(Street), Ltd. (1931), 47 T. L. R. 571; Sturtevant Engineering Co., Ltd. v. 
Sturtevant Mill Co. of U.S.A., Ltd., [1936] 3 All E. R. 137 ; Digest Supp. 
(where the name has been used abroad). For use of initials of company’s 
name, see British Medical Association v. Marsh (1931), 47 T. L. R. 572. 
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Companies, restrained by injunction from allowing the company to remain registered 
PreUmiuuy under a deceptive name (v). Where the use of the proposed name would 
Note. not be a criminal offence and where the rights of existing companies were 

not in question, registration could not be refused on the ground that 
the name was calculated to deceive the public (w). 

By s. 17 of the 1929 Act (x) it was further provided that no company 
should be registered by a name which contained the words “ Building 
Society ” or the words “ Chamber of Commerce,” unless in the latter 
case a licence was issued under s. 18 of that Act (y) to register it without 
the word “ Limited,” and, except with the consent of the Board of 
Trade, no company could be registered by a name which contained the 
words “ Royal ” or “ Imperial ” or similar words or the words “ Muni¬ 
cipal ” “ Chartered ” or similar words or the word “ Co-operative.” 
These provisions have not been repeated in the 1948 Act, but there is 
little doubt that the Board of Trade under the wide powers given by 
s. 17 of the 1948 Act (z) will act upon these principles. 

The use of various other words e.g., “ Red Cross ” (a), “ Anzac ” (b), 
for business purposes is prohibited without the permission of the pre¬ 
scribed authority. So too a money-lending company cannot use the 
word “ bank ” as part of its name or any expression which might 
reasonably be held to imply that it carries on banking business (c). 
Enquiry should always be made of the Registrar whether the proposed 
name is available and the name is subject to his approval. 

Registered The company must have a registered office to which all communica- 
office. tions and notices may be addressed as from the day on which it starts 

business or within 28 days of its incorporation whichever is the 
earlier ( d ). Notice of the situation of the registered office and of any 
change must be given to the Registrar of Companies within 28 days. 
Failure to do so makes the company and every officer liable to a 
maximun penalty of £5 per day. The inclusion of the address of the 
registered office in the annual return does not satisfy this obligation ( e ). 

The registered office need not be, and very commonly is not, in the 
exclusive occupation of the company, and no part of the company’s 
business need be carried on there. It is the proper address for the 

(v) La Sociiti Anonyme des Anciens Etablissements Panhard et Levassor v. 
Panhard Levassor Motor Co., Ltd., [1901] 2 Ch. 513 ; 9 Digest 70, 243. 

(h>) R. v. Companies Registrar, Ex p. Bowen, [1914] 3 K. B. 1161; 9 
Digest 64, 192. 

(x) 2 Halsbury’s Statutes (1st Edn.) 784. 

O') Ibid., 785. 

(z) 3 Halsbury’s Statutes (2nd Edn.) 474. 

(а) See Geneva Convention Act, 1911; 19 Halsbury’s Statutes (1st Edn.) 
870. 

(б) See Anzac (Restriction of Trade Use of Word) Act, 1916; 19 Hals¬ 
bury’s Statutes (1st Edn.) 880. 

(c) See Moneylenders Act, 1927, s. 4 (3); 12 Halsbury’s Statutes (1st Edn.) 
229. 

id) 1948 Act, s. 107 (1); 3 Halsbury’s Statutes (2nd Edn.) 542. 

(e) 1948 Act, s. 107 (2) (3); 440; 3 Halsbury’s Statutes (2nd Edn.) 542. 
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service of all legal and formal communications (/), and the register 
of directors and secretaries (g), and copies of certain mortgages and 
charges (A), must be kept there. Service of any summons, notice, order 
or other document is effected by posting it to, or delivering it at, the 
registered office of the company ( k ). 

It was formerly necessary that the register of members should be kept 
at the registered office (/), but, though this is still the primary obligation, 
this register, if it is made up at another office of the company, may be 
kept at that other office, and, if the company employs a registrar to 
keep the register, it may be kept at the registrar’s office; so that, how¬ 
ever, in the case of a company registered in England, it is not kept at a 
place outside England, and in the case of a company registered in Scot¬ 
land, outside Scotland ( m ). The registrar must be notified where the 
registrar is kept unless it has at all times since July 1,1948, been kept at 
the registered office of the company («). 

The objects clause of the memorandum of association of a company 
usually—it may almost be said invariably—contains a power to carry 
on a great number and variety of businesses, even though the actual 
business to be carried on is of the most ordinary kind and could be 
described in a single sentence. This custom arose in consequence of 
decisions laying down that a company’s operations must be confined 
to its objects as defined in the memorandum or to acts strictly ancillary 
thereto ( o ). Although it is now possible to extend the objects of the 
company beyond those originally fixed ( p ), that course was formerly 
attended with considerable expense and inconvenience, and it was there¬ 
fore better to avoid the need of having recourse to it by making the 
objects clause as wide as possible to begin with. It therefore became 
usual for a company not only to include among its objects things which, 
at the time of incorporation, there was not the remotest intention of 
doing, but also to insert in the objects clause paragraphs which, strictly 
speaking, do not state the company’s objects but confer on it various 
powers, e.g., powers to amalgamate, to promote subsidiary companies, 
and to sell the undertaking of the company. Some of the powers which 
were usually so conferred would, in the case of the majority of com¬ 
panies, be held to be implied, such as powers to purchase property for 
the purposes of the company’s business, to borrow, to draw bills, etc. 


( f ) 1948 Act, s. 437; 3 Halsbury’s Statutes (2nd Edn.) 780. 

(g) Ibid., s. 200 ; 3 Halsbury Statutes (2nd Edn.) 619. 

(A) Ibid., s. 103 ; 3 Halsbury’s Statutes (2nd Edn.) 540. 

( k ) Ibid., s. 437; 3 Halsbury’s Statutes (2nd Edn.) 780. 

(/) 1929 Act, s. 98 (1); 2 Halsbury’s Statutes (1st Edn.) 836. 

(nt) 1948 Act, s. 110 (2); 3 Halsbury’s Statutes (2nd Edn.) 546. This 
makes provision for the employment of specialists, who undertake to keep 
the registers of companies. 

(n) 1948 Act, s. 110 (3); 3 Halsbury’s Statutes (2nd Edn.) 546. 

(o) Ashbury Railway Carriage and Iron Co. v. Riche (1875), L. R. 7 H. L. 
653 ; 9 Digest 33, 6. 
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The practice of setting them out as if they were objects has been judi¬ 
cially condemned by very high authority in opinions given in the House 
of Lords (q), in which case, however, the considerations which excuse 
if they do not justify the practice are forcibly stated by Lord Parker. 
As he said, persons who transact business with companies do not like 
having to depend on inference when the validity of a proposed transac¬ 
tion is in question ; and they are on the other hand entitled to assume 
that a company can do everything which it is expressly authorised to 
do by its memorandum. By the 1948 Act, these objects may in certain 
stated respects (r) be altered by a special resolution of the company 
without any application to the court, but dissentients are given certain 
rights to apply to the court for the alteration to be cancelled ( s ). These 
provisions render the wide objects clauses less necessary than formerly, 
but it is doubtful whether they will lead to much alteration in practice. 
Moreover the public has become so accustomed to seeing the company’s 
powers inserted at length in the memorandum, that their omission 
might suggest that they were not intended to be conferred, and such 
omission is therefore not recommended in- the case of a public 
company. But in the case of a small private company it may now be 
sufficient to adopt a much shorter form ( t ). 

Not even the consent of all the shareholders can justify a departure 
from the scope of the memorandum (a). A director who does an act 
ultra vires the company may be personally liable (according to cir¬ 
cumstances) to the company, its shareholders, or creditors, to make 
good any consequent loss. 

The objects for which the company is formed must, of course, be 
lawful, and registration will be refused if the memorandum authorises 
the carrying on of any business which is illegal or in which the state has 
a monopoly. A company may be incorporated to carry on or have the 
powers of carrying on several totally distinct businesses, and there is in 
fact no limit to its permissible objects, provided that they will not result 
in an infringement either of the general laws of the country or of the 
particular provisions which control the management of companies. 

If it is intended that, in the event of the main object of the company 
failing, the company should still carry on business by the exercise of its 
subordinate powers, care should be taken in both the memorandum 
and prospectus not to lay too much stress on the main object, as in 
several cases companies have been wound up on the ground that their 
substratum has gone when their main object has been accomplished 


(?) Cotman v. Brougham, [1918) A. C. 514; see the opinion of Lord 
Parker, at p. 520 and Lord Wrenbury, at p. 522. 

(r) See p. 158, post. 

(s) See p. 158, post. 

(t) See Form 63, p. 169, post. 

(a) Ashbury Railway Carriage and Iron Co. v. Riche (1875), L. R. 7 H. L., 
at p. 672 ; 9 Digest 33, 6 ; Re Exchange Banking Co., Flitcroft's Case (1882), 
21 Ch. D. 519; 9 Digest 501, 3284. 
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or it has become imposible to continue the main business (b), or have Companies. 
been restrained by injunction from carrying on any of the subordinate rrMlminnn 
businesses mentioned in the memorandum (c). This danger may be Note, 
averted by the insertion of carefully drafted clauses (d). 

The objects clause usually ends with words giving the company 
power to do all such other things as may, in the opinion of the company, 
be incidental or conducive to the attainment of the objects previously 
mentioned; and effect will be given to such words (e). 

The memorandum must contain a declaration that the liability of the Liability 
members is limited. It is not necessary or proper to state more than ,imitcd - 
these words in this connection, as the next clause of the memorandum 
shows in what manner the members’ liability is limited. The extent of 
the liability of present and past members of a company is dealt with 
under Voluntary Winding Up ( f ). The liability of the directors or 
managers or of the managing director may be unlimited if the memo¬ 
randum so provides (g). Such a provision is, however, all but unknown 
in practice. No bank of issue, registered as a limited company, shall 
be entitled to limited liability in respect of its notes, but in that respect 
the liability of the members is to be unlimited ; and a statement to that 
effect may be made on its notes (/i). 

The next clause of the memorandum deals with the amount of Capital 
the share capital wherewith the company proposes to be registered, and shares, 
divided into shares of fixed amounts. The amount of capital is left 
absolutely to the discretion of those who bring out the company 
(tempered by the necessity of paying ad valorem duty). Both the 
original and the possible future additional capital have to be considered. 

The original share capital may be less than the amount which the com¬ 
pany intends to raise. For instance, it often happens that, when a 
business is converted into a company, the vendors take all the shares, the 
funds required for working purposes being obtained by means of loans 
on the security of debentures or otherwise, but money thus derived 
forms no part of the share capital of the company. 


(b) Re German Date Coffee Co. (1882), 20 Ch. D. 169; 10 Digest 823, 
5361 ; Re Crown Bank (1890), 44 Ch. D. 634; 10 Digest 824, 5370 ; Re 
Amalgamated Syndicate , [1897] 2 Ch. 600; 10 Digest 822, 5357 ; but see 
Re Kitson & Co., Ltd., [1946] 1 All E. R. 435 ; 2nd Digest Supp. 

(c) Stephens v. Mysore Reefs ( Kangundy ) Mining Co., Ltd., [1902] 1 Ch. 
745 ; 9 Digest 83, 325. 

(d) Pedlar v. Road Block Gold Mines of India, Ltd., [1905] 2 Ch. 427 ; 9 
Digest 657, 4380 ; Cotman v. Brougham, [1918] A. C. 514; 9 Digest 78, 286. 
There is a distinction between working a particular mine or patent and 
carrying on a particular type of business such as an engineering business: see 
Re Kitson & Co., Ltd. (supra). 

(e) Re Peruvian Railways Co. (1867), 2 Ch. App. 617 ; 9 Digest 640, 4228 ; 
Rainford v. Keith, [1905] 2 Ch. 147; 9 Digest 381, 2415; A.-G. v. Leicester 
Corp., [1910] 2 Ch. 359; 13 Digest 366, 996; Re William Thomas & Co., 
[1915] 1 Ch. 325; 9 Digest 662, 4407. 

(f) See Vol. 5, p. 1013, post. 

(g) 1948 Act, ss. 202,203 ; 3 Halsbury’s Statutes (2nd Edn.) 622, 623. 

(A) Ibid., s. 431; 3 Halsbury’s Statutes (2nd Edn.) 776. 
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Not only the amount of the capital of the company must be carefully 
considered, but also its nature. Is there to be more than one class of 
shares ? What rate of dividend are the preference shares (if any) to 
carry ? Is that dividend to be non-cumulative, i.e., payable in each 
year if, and only if, sufficient profits are earned in that year to pay it, or 
cumulative so that the deficiency in one year is made up out of the 
profits of future years ? Are the preference shares to have priority 
over the ordinary in respect of capital as well as dividend ? Are pre¬ 
ference shareholders and ordinary shareholders to have equal rights to 
any surplus assets ? Are there to be any founders’ shares, i.e., shares, 
generally few in number, entitling each holder to advantages which give 
the shares a value far above their nominal value ? 

The nominal value of the shares is a matter which depends upon the 
circumstances of the case. Companies are formed with 6 d. and lr. 
shares, but the brokerage charged on the Stock Exchange upon trans¬ 
fers of shares of small nominal value is high. £1 shares are often issued; 
£5 and £10 shares are becoming less common. The nominal value of 
the shares should also depend upon the question whether it is intended 
to call up all the issued capital soon after incorporation. Most share¬ 
holders, whether the company is public or private, prefer to hold shares 
having no liability; but, on the other hand, a company whose capital is 
not all paid up can get credit more easily than one whose shares are 
fully paid. If it is intended, as is commonly the case, to call up all the 
capital within a few months of allotment, it is better to have the shares 
of moderate amount. 

The question has to be considered whether the rights of the share¬ 
holders in the original capital of the company shall be subject to altera¬ 
tion or not. If all the original shares are not to have equal rights, and 
it is desired to make the rights attaching to them, or to any particular 
class of them, unalterable, the memoradum will contain provisions de¬ 
fining such rights, in which case the rights so defined will not be capable 
of alteration even with the consent of all the shareholders (k) ; unless 
a power to alter such rights is also taken by the memorandum (/), or 
the sanction of the Court is obtained under s. 206 of the 1948 Act ( m ). 
The same result may be obtained by defining the rights of the share¬ 
holders in the articles, and providing in the memorandum that the 
shares are to have such rights and conditions attached to them as are 
specified in the articles, in which case the provisions in the articles (as 
registered with the memorandum) will be considered to be incorporated 
in the memorandum, and consequently unalterable (n); but this method 
is not recommended. 


( k) Ashbury v. Watson (1885), 30 Ch. D. 376; 9 Digest 85, 338; 578 
3856. 

(/) Re Welsbach Incandescent Gas Light Co., Ltd., [1904] 1 Ch. 87; 9 
Digest 160, 922. 

(m) 3 Halsbury’s Statutes (2nd Edn.) 624. 

(n) Collins v. Birmingham Breweries, Ltd. (1899), 15 T. L. R. 180; 9 
Digest 84, 333. 
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When it is desired that the rights shall be subject to variation, one of 
the following three methods may be adopted: 

(a) The memorandum may merely state the amount of capital and 

the number of shares into which it is divided, without saying 
anything about different classes. The articles will then con¬ 
tain provisions for dividing the capital into different classes of 
shares, or, if no such provisions are contained in the articles 
as originally framed, they can be introduced by alteration of 
the articles ( o ). The provisions referred to should include a 
clause empowering a majority of the holders of a class of 
shares to consent to the alteration of the rights attached 
thereto; otherwise it would be doubtful whether they would 
be alterable, at any rate in a case where a resolution for that 
purpose could be carried against the wish of such a majority. 
S. 72 of the 1948 Act (p) gives powers to a dissentient minority 
to apply to the court to cancel the variation of class rights. 
S. 61 of the 1929 Act was seldom acted upon since the applica¬ 
tion must be made by 15 per cent, of the holders of that class 
of shares and within seven days (q). The time is by s. 92 of the 
1948 Act (p) extended to 21 days. 

(b) The capital and number of shares may be stated in the memo¬ 

randum, with the addition of a clause (also in the memo¬ 
randum) providing that any shares may be issued with or 
subject to any special rights or restrictions; in this case the 
articles will not deal with the point at all. The terms of issue 
(i.e. in general, the resolution authorising the issue) will be the 
authoritative document for ascertaining the special rights and 
should reserve a power of variation. 

(c) The rights attached to the original classes of shares may be set 

out in the memorandum, with a provision (also in the memo¬ 
randum) that they are subject to variation, to be effected in 
some specified manner, e.g., by a special resolution of the com¬ 
pany and a resolution passed by a three-fourths majority at a 
class meeting of the shareholders whose rights are to be affected. 
In this case, also, the articles need not deal with the question, 
though it is generally more convenient to insert in the articles 
a clause relating to the procedure at class meetings (r). 

If the rights of preference shares are defined by the memorandum, 
it is advisable to state whether the dividend payable thereon is to be 


(o) British and American Trustee and Finance Corporation v. Couper, [1894] 
A. C. 399, at pp. 416, 417; 9 Digest 149, 840 ; Andrews v. Gas Meter Co., 
[1897] 1 Ch. 361; 9 Digest 228, 1459. 

(p) 3 Halsbury’s Statutes (2nd Edn.) 520. 

(q) The effect of the section was considered in Re Suburban and Provincial 
Stores, Ltd., [1943] Ch. 156; [1943] 1 All E. R. 342; 2nd Digest Supp. 

(r) The validity of this scheme was established by Re Welsbach Incandes¬ 
cent Gas Ught Co., Ltd., [1904] 1 Ch. 87 ; 18 Digest 236, 1806. 
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cumulative or not, but in the absence of any such statement, it would 
seem that the dividend is cumulative (?) unless it is made payable out 
of the profits of each year (/). If the shares are also intended to be 
preferential as to the repayment of capital, this should be stated; 
otherwise they will be preferential only as to dividend (u). 

It is usual to state in the memorandum the rights attaching to deferred 
shares or founders’ shares, if there are to be any. 

The memorandum of association of a company limited by guarantee 
is required by s. 2 of the 1948 Act to contain the following things: 

(1) The name of the company, with “ limited ” as the last word in 

its name: 

(2) Whether the registered office of the company is to be situate in 

England or in Scotland. 

(3) The objects of the company: 

(4) That each member undertakes to contribute to the assets of the 

company, in the event of its being wound up, while he is a 
member, or within one year after he ceases to be a member, for 
payment of the debts and liabilities of the company contracted 
before he ceases to be a member, and of the costs, charges, and 
expenses of winding up, and for adjustment of the rights of the 
contributories among themselves, such amount as may be 
required, not exceeding a specified amount; 

and if the company has a share capital, the memorandum must also 
state the amount of such capital and the division thereof into shares of 
a fixed amount; and the signatories must subscribe for at least one share 
each as in the case of a company limited by shares. 

With regard to the name of the company, the situation of the regis¬ 
tered office, and the objects of the company, the same remarks apply 
to companies limited by guarantee as to companies limited by shares (x). 

The liability of a member of a company limited by guarantee to the 
company’s general creditors is limited to the amount guaranteed by him, 
except when the company also has a capital divided into shares of 
specified amount, in which case each member will also be liable for the 
amount for the time being remaining unpaid on the shares held by him 
as in a company limited by shares. In the latter case, the memorandum 
must contain a statement as to the capital, and the consequence of this 
is that, if it is desired to reduce the capital, such reduction can now only 
be effected with the assistance of the court, as in the case of a company 


(s) Webb v. Earle (1875), L. R. 20 Eq. 556; 9 Digest 597, 3985. 

(/) Staples v. Eastman Photographic Materials Co., [1896] 2 Ch. 303 ; 9 
Digest 597, 3986. 

(«) Re London India Rubber Co. (1868), 5 Eq. 519; 10 Digest 958, 6566. 
(x) See pp. 149-153, ante. 
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limited by shares (a). The company’s articles may impose further 
liabilities on its members'for special purposes ( b ). 

Any association not for profit (c) which desires to dispense with the 
use of the word limited after its name, must have its memorandum and 
articles approved by the Board of Trade before a licence will be granted, 
and there are certain clauses which the Board of Trade usually require 
to be inserted in the memorandum with regard to dealing with profits, 
keeping accounts, etc. ( d ). 

The memorandum of association of an unlimited company is required 
by section 2 of the 1948 Act ( e ) to contain only the following things: 

(1) The name of the company: 

(2) Whether the registered office of the company is to be situate in 

England or in Scotland. 

(3) The objects of the proposed company. 

If the company has a share capital the signatories must subscribe for 
at least one share, as in the case of a limited company. 

The above remarks as to the name of the company, the situation of 
the registered office and the object of companies limited by shares 
apply equally to unlimited companies (/). 

It was originally intended by the legislature that the essential provi¬ 
sions of the memorandum of association should be unalterable by any 
means whatever, but this has proved so inconvenient in practice that 
it was at one time proposed that though the memorandum should bind 
the members of the company itself, the company should as between 
itself and all other parties have all the powers of any ordinary owner of 
property. This proposal was dropped, and in its place it is now possible 
to make any of the following alterations to the memorandum by 
special resolution subject to the sanction of the Board of Trade or sub¬ 
ject to right of certain shareholders to apply for the cancellation of the 
alteration as mentioned below. 

In addition to the power of a company to change its name under 
s. 8 of the 1948 Act ( g ), in cases where it is registered with a name closely 
resembling that of any existing registered company (it), any company 
may also change its name for any reason with the sanction of a special 
resolution and with the approval of the Board of Trade signified in 


(«) 1948 Act, s. 66; 3 Halsbury Statutes (2nd Edn.) 515. 

( b ) Lion Insurance Association v. Tucker (1883), 12Q.B.D. 176; 10 Digest 
1085, 7593 ; Baird's Case (1899), 2 Ch. 593 ; 10 Digest 1088, 7609. 

(c) See p. 148, ante. 

(</) See Form 67, p. 180, post. 

(e) 3 Halsbury’s Statutes (2nd Edn.) 464. 

(/) See pp. 149, 150, 151, ante. 

(g) 3 Halsbury’s Statutes (2nd Edn.) 469. 

(A) See p. 149, ante. 
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writing (/). In either of these cases the new name is to be entered on 
the register, and a certificate of incorporation, altered to meet the cir¬ 
cumstances of the case, is to be issued ( k ). 

Any company registered under the Companies Acts is enabled, by 
special resolution, to alter the provisions of its memorandum of asso¬ 
ciation with respect to the objects of the company so far as may be 
required to enable the company (/): 

(a) To carry on its business more economically or more efficiently; 

or, 

(b) To attain its main purpose by new or improved means; or, 

(c) To enlarge or change the local area of its operations; or, 

(d) To carry on some business which under existing circumstances 

may conveniently or advantageously be combined with the 

business of the company ; or, 

(e) To restrict or abandon any of the objects specified in the memo¬ 

randum ; or, 

(f) To sell or dispose of the whole or any part of the undertaking of 

the company; or 

(g) To amalgamate with any other company or body of persons, 

provided that, if an application is made to the court in accordance with 
the provisions set out below for the alteration to be cancelled, it shall 
not have effect except in so far as it is confirmed by the court (m). 

An application for cancellation must be made by holders of not less 
than 15 per cent, in nominal value of the company’s issued share 
capital or any class thereof, or, if the company is not limited by shares, 
not less than 15 per cent, of the company’s members; or by the holders 
of not less than 15 per cent, of the company’s debentures entitling the 
holders to object to alterations of its objects (n). The application can¬ 
not be made by any person who has consented to or voted in favour of 
the resolution (o) and must be made within 21 days of the passing of the 
resolution (p). It may be made on behalf of the persons entitled to 


(/) 1948 Act, s. 18 ( 1 ); 3 Halsbury’s Statutes (2nd Edn.) 474. As to how 
such consent is signified, see 1948 Act, s. 453; 3 Halsbury’s Statutes (2nd 
Edn.) 787. 

(k) Ibid., s. 18 (3); 3 Halsbury’s Statutes (2nd Edn.) 474. 

(/) Ibid., s. 5 (1) 3 Halsbury’s Statutes (2nd Edn.) 466. 

(m) Ibid. As to the importance of taking powers to sell the undertaking 
and to amalgamate, see Re Oceanic Steam Navigation Co., Ltd., [1939] Ch. 
41; [1938] 3 All E. R. 740; Digest Supp.; and Vol. 5, pp. 912 et seq and 
particularly p. 924. These powers can, however, now be secured by altera¬ 
tion of the memorandum by special resolution. 

(n) Ibid., s. 5 (2); 3 Halsbury’s Statutes (2nd Edn.) 466. The debentures 
entitling the holders to object to an alteration of the objects are those stated 
in s. 5 (5), see infra. 

(o) Ibid., s. 5 (2), prov.; 3 Halsbury’s Statutes (2nd. Edn.) 466. 

(p) Ibid., s. 5 <3>; 3 Halsbury’s Statutes (2nd Edn.) 466. 
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make it by one or more of their number appointed in writing for the 
purpose (q). 

On such application the court may make an order confirming the 
alteration wholly or in part and on such terms and conditions as it 
thinks fit, and may, if it thinks fit, adjourn the proceedings in order that 
an arrangement may be made to the satisfaction of the court for the 
purchase of the interests of dissentient members and may give such 
directions and make such orders as it may think expedient for facilitat¬ 
ing or carrying into effect any such arrangement; but no part of the 
capital of the company may be expended in any such purchase (r). 

The debentures entitling the holders to object to alterations of a 
company’s objects are any debentures secured by a floating charge 
which were issued or first issued before the first day of December, 
nineteen hundred and forty-seven, or form part of the same series as any 
debentures so issued, and a special resolution altering a company’s 
objects requires the same notice to the holders of any such deben¬ 
tures as to members of the company. In default of any provisions 
regulating the giving of notice to any such debenture holders, the 
provisions of the company’s articles regulating the giving of notice to 
members apply (s). 

In the case of a company which is, by virtue of a licence from the 
Board of Trade, exempt from the obligation to use the word “ limited ” 
as part of its name, a resolution altering the company’s objects 
also requires the same notice to the Board of Trade as to members of 
the company (t). 

If, where a company passes a resolution altering its objects, no 
application is made with respect thereto under this section, it must 
within fifteen days from the end of the period for making such an 
application deliver to the registrar of companies a printed copy of its 
memorandum as altered. If where a company passes a resolution 
altering its objects, such an application is made it must (i) forthwith 
give notice of that fact to the registrar; and (ii) within fifteen days 
from the date of an order cancelling or confirming the alteration, 
deliver to the registrar an office copy of the order and, in the case of an 
order confirming the alteration, a printed copy of the memorandum as 
altered. Where there is an application to the court, the court may by 
order at any time extend the time for the delivery of documents to the 
registrar for such period as the court may think proper («). 

If a company makes default in giving notice or delivering any docu¬ 
ment to the registrar of companies as required by the last foregoing 
subsection, the company and every officer of the company who is in 
default is liable to a default fine of ten pounds (a). 

(q) 1948 Act, s. 5 (3); 3 Halsbury’s Statutes (2nd Edn.) 466. 

(r) Ibid., s. 5 (4); 3 Halsbury’s Statutes (2nd Edn.) 466. 

(s) Ibid., s. 5 (5); 3 Halsbury’s Statutes (2nd Edn.) 466. 

(/) Ibid., s. 5 (6); 3 Halsbury’s Statutes (2nd Edn.) 466. 

(«) Ibid., s. 5 (7); 3 Halsbury’s Statutes (2nd Edn.) 467. 

(a) Ibid., s. 5 (8); 3 Halsbury’s Statutes (2nd Edn.) 467. As to default 
fines, see s. 440 of the 1948 Act; 3 Halsbury’s Statute (2nd Edn.) 781. 
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The validity of an alteration of the provisions of a company’s memo¬ 
randum with respect to the objects of the company cannot be ques¬ 
tioned on the ground that it was not authorised by these provisions except 
in proceedings taken for the purpose (whether under these provisions 
or otherwise) before the expiration of twenty-one days after the date of 
the resolution in that behalf; and where any such proceedings are 
taken otherwise than under these provisions, the above provisions 
relating to delivery of documents to the Registrar apply in relation 
thereto as if they had been taken under these provisions and as if an 
order declaring the alteration invalid were an order cancelling it and as 
if an order dismissing the proceedings were an order confirming the 
alteration ( b ). 

Prior to December 1, 1947, a company had to obtain the confirma¬ 
tion of the court to any such alteration of the objects of the company 
and any resolution passed before that date is valid only if it was so con¬ 
firmed in accordance with the provisions of the 1929 Act (c). 

The following matters decided under the previous provisions may be 
applicable, mutatis mutandis, to the present provisions. The court 
would not confirm alterations which merely repeated the old objects in 
inflated phraseology and related to matters clearly comprised in the 
original memorandum (d). But if the principal alterations desired were 
shown to be requisite for one or more of the purposes mentioned above 
the court was sometimes indulgent in permitting new object clauses to 
be introduced (e). 

A company could alter, not only the objects clause, but any pro¬ 
vision in the memorandum which related to the objects (/), but an 
alteration was not allowed by the court if it altered the company’s 
basis (g). The extension of objects to disconnected retail trades was 
partly allowed (hi); where the company had ceased to trade, it was held 
that there was no business with which any proposed new business could 
be combined (k). An object clause to manufacture and deal in salt in¬ 
cludes the power to export it (/). No alteration may be made which 
increases the liability of any member, unless the member consents in 
writing (m). 


(b ) 1948 Act, s. 5 (9); 3 Halsbury’s Statutes (2nd Edn.) 467. 

(c) Ibid., s. 5 (10); 3 Halsbury’s Statutes (2nd Edn.) 467. 

id) Re Consett Iron Co., Ltd., [1901] 1 Ch. 236; 9 Digest 653, 4331. 

(e) Re Marshall, Sons & Co. (1919), 63 Sol. Jo. 683 ; 9 Digest 652, 4318. 

(f) Incorporated Glasgow Dental Hospital v. Lord Advocate, [1927] S. C. 
400; Digest Supp. 

(g) Re Society for Promoting Employment of Women, [1927] W. N. 145; 
Digest Supp.; Re North of England Protecting and Indemnity Assocn. (1929), 
45 T. L. R. 296; Re Scientific Poultry Breeders Assocn., [1933] Ch. 227; 
Digest Supp. (alteration to sanction payment of governing body). 

(A) Re Bolsom Bros., [1935] Ch. 413; Digest Supp. 

(A) Re Drages, Ltd., [1942] 1 All E. R. 194; 2nd Digest Supp. 

(/) Egyptian Salt and Soda Co. v. Port Said Salt Assocn., [1931] A. C. 677; 
Digest Supp. 

(m) 1948 Act, s. 22; 3 Halsbury’s Statutes (2nd Edn.) 478. 
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An extension of objects upon an amalgamation was allowed upon 
an undertaking to amalgamate funds, where the companies were 
benevolent associations ( n ). 

The court when confirming alterations on such terms and conditions 
as it thought fit frequently required the company to alter its name as a 
condition of the alterations being confirmed (6). 

The statement in the memorandum as to the limitation of the liability 
of the members of the company is also capable of alteration. Any 
limited company may by a special resolution, if authorised so to do by 
its articles of association as originally framed, or as altered by special 
resolution, modify the conditions of its memorandum so far as to 
render unlimited the liability of its directors or managers, or of the 
managing director ( p ). This provision, however, is seldom (if ever) 
taken advantage of in practice. 

The Act also provides for the alteration of the memorandum by 
increasing or reducing the capital and consolidating, or sub-dividing the 
shares and by converting shares into stock and reconverting stock 
into shares ( q ). 

It will be observed that the statement as to whether the registered 
office of the company is proposed to be situate in England or in Scotland 
is the only clause of the memorandum for the alteration of which the 
Companies Act contains no provision at all. 

A company is bound, upon the request of any member to furnish him 
with an up-to-date copy of the memorandum and articles of association 
on payment of a maximum fee of one shilling (r). Where no articles 
have been registered printed copies of all special and other resolutions 
must be supplied on request to members on payment of a like sum ( s ). 


(n) Re Chartered Surveyors' Benevolent Fund (Incorporated), [1936] 2 All 
E. R. 1631 ; Digest Supp. 

( 0 ) Re Foreign and Colonial Government Trust Co ., [1891] 2 Ch. 395 ; 9 
Digest 655, 4350 ; Re National Boiler Insurance Co., [1892] 1 Ch. 306; 9 
Digest 655, 4353. 

As to general principles on which the court proceeded in entertaining 
applications for alterations of memoranda of association, see Re Governments 
Stock Investment Co. (No. 1), [1891] 1 Ch. 649; 9 Digest 650, 4294 ; and 
(No. 2), [1892] 1 Ch. 597; 9 Digest 650, 4295 ; Re Jewish Colonial Trust, 
[1908] 2 Ch. 287; 9 Digest 653, 4329 ; Re Parent Tyre Co., [1923] 2 Ch. 
222 ; 9 Digest 651, 4309. Where no objection was raised to the proposed 
alterations by any shareholder or creditor, it seems that the court will authorise 
more sweeping changes than it would if there were any opposition (Re 
Bernicia Steamship Co., Ltd. (1900), 69 L. J. (Ch.) 194; 9 Digest 651, 4298). 

For practice and forms in such applications see Encyclopedia of Court 
Forms, vol. 6, pp. 109 et 8 #q. 

(p) 1948 Act, s. 203 ; 3 Halsbury’s Statutes (2nd Edn.) 623. 

(q) See pp. 252 et seq., post. 

(r) 1948 Act, ss. 24, 25 ; 3 Halsbury’s Statutes (2nd Edn.) 479, 480. 

(s) 1948 Act, s. 143 (3); 3 Halsbury’s Statutes (2nd Edn.) 572. 
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58 

STATUTORY FORM of Memorandum of Association of 
a Company limited by Shares (Table B) ( t ). 

1. The name of the company is “ The Eastern Steam Packet 
Company, Limited.” 

2. The registered office of the company will be situate in England. 

8. The objects for which the company is established are, “ the 
conveyance of passengers and goods in ships or boats between such 
places as the company may from time to time determine, and the 
doing all such other things as are incidental or conducive to the 
attainment of the above object.” 

4. The liability of the members is limited. 

5. The share capital of the company is two hundred thousand 
pounds, divided into one thousand shares of two hundred pounds 
each. 

-* 

We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into a company, in pursuance of this 
memorandum of association ; and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names (a). 


(t) Stamp, 10«. on the registered copy. 

This is the form set ont in Table B in the First Schedule to the Companies Aot, 
1948 ; 3 Halsbury’s Statutes (2nd Edn.) 824. S. 11 of that Act provides that the 
forms in the First Schedule or forms as near thereto as circumstances admit are 
to be used. In practice, the memorandum almost invariably sets out the objects 
at great length, including many clauses which do not state objects but merely 
confer powers (see p. 151, ante, and Form 65, p. 172, post). A concise form will 
be found at p. 177, post , and forms for private companies at pp. 166 and 169, post. 
(a) As to issue of shares to subscribers, see p. 147, ante. 
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Names, Addresses and Descriptions 

Number of Shares taken by 

of Subscribers. 

-.. -.- — - ~ - 

each Subscriber. 

[Signatures, addresses and descriptions 


of seven subscribers ] 


Total Shares Taken 



Dated the-day of 


Witness to the above signatures,-of, etc. 


59 

STATUTORY FORM OF Memorandum of Association of a 
Company limited by Guarantee, and not having a Share 
Capital (Table C) (b). 

Memorandum of Association. 

1. The name of the company is “ The Kent School Association, 
Limited.” 

2. The registered office of the company will be situate in England. 

8. The objects for which the company is established are the 
carrying on a school for boys in the County of Kent, and the doing 
all such other things as are incidental or conducive to the attainment 
of the above object. 

4. The liability of the members is limited. 

5. Every member of the company undertakes to contribute to 
the assets of the company in the event of its being wound up while 
he is a member or within one year afterwards, for payment of the 
debts and liabilities of the company contracted before he ceases to 
be a member, and the costs, charges, and expenses of winding up, 
and for the adjustment of the rights of the contributories among 


(b) Stamp, 10*. on the registered copy. 

This is the form set out in Table C in the First Schedule to the Companies Act, 
1948 (3 Halsbury’s Statutes (2nd Edn.) 825). For the Articles of Association to 
accompany this Memorandum, which are also part of Table C, see p. 299, post. 
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themselves, such amount as may be required not exceeding ten 
pounds. 

We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into a company, in pursuance of this 
memorandum of association. 


Names, Addresses, and Descriptions of Subscribers. 


[. Names, addresses, and descriptions of at least seven subscribers .] 


Dated the-day of-. 

Witness to the above signatures,-of, etc. 


60 

STATUTORY FORM of Memorandum of Association of a Com¬ 
pany limited by Guarantee, and having a Share Capital 
(Table D) (c). 

Memorandum of Association. 

1. The name of the company is “ The Highland Hotel Company, 
Limited.” 

2. The registered office of the company will be situate in Scotland. 

8. The objects for which the company is established are (d) “ the 
facilitating travelling in the Highlands of Scotland, by providing 
hotels and cqpveyances by sea and by land for the accommodation 
of travellers, and the doing all such other things as are incidental or 
conducive to the attainment of the above object.” 

4. The liability of the members is limited. 

5. Every member of the company undertakes to contribute to 
the assets of the company in the event of its being wound up while 
he is a member, or within one year afterwards, for payment -of the 
debts and liabilities of the company contracted before he ceases to 
be a member, and the costs, charges, and expenses of winding up 


(c) Stamp, 10^. on the registered copy. 

This is the form set out in Table D in the First Schedule to the Companies 
Act, 1948 (3 Halsbury’s Statutes (2nd Edn.) 833). For the Form of Articles of 
Association to accompany the Memorandum which are also a part of Table D, 
see p. 311, post. 

(d) It is oustomary to insert the objects of the company at considerable length, 
See clause 3 of Form 65, p. 172, post, and the other forms there referred to. 



VoI.IV] 


MEMORANDA OF ASSOCIATION 


165 


the same and for the adjustment of the rights of the contributories 
amongst themselves, such amount as may bo required, not exceeding 
twenty pounds. 

* 

6. (e) The share capital of the company shall consist of five hundred 
thousand pounds, divided into five thousand shares of one hundred 
pounds each. 

We, tho several persons whose names and addresses are subscribed, 
are desirous of being formod into a company in pursuance of this 
memorandum of association and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names. 


Names, Addresses, and Descriptions of Number of shares taken by each 
Subscribers. Subscriber (/). 


[Names, addresses and descriptions of 
seven subscribers (<7).] 


Total Shares Taken 


Dated the-day of-. 

Witness to the above signatures-. 


61 

STATUTORY FORM of Memorandum of Association of an 
Unlimited Company having a Share Capital (Table E) (fe). 

Memorandum of Association. 

1. The name of the company is “ The Patent Stereotype 
Company.” 

2. The registered office of the company will be situate in England. 

(e) For other capital clauses, see Form 176, p. 252, post. 

(/) Each subscriber must take one share at least. 

(g) There does not seem to be any reason why a company limited by guarantee 
which has a share capital should not be a private company, in which case there 
need be only two subscribers. 

(ft) Stamp, 10a. on the -registered copy. 

This is the form set out in Table E in the First Schedule to the Companies 
Act, 1948 (3 Halsbury’s Statutes (2nd Edn.) 855). For the form of Articles of 
Association to accompany the Memorandum, which is also set out in Table E, 
see p, 311, post. 
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Precedent 

62 


Name. 

Office. 


8. The objects for which the company is established are (I) “ the 
working of a patent method of founding and casting stereotype 
plates of which method John Smith, of London, is the sole patentee, 
and the doing of all such things as are incidental or conducive to the 
attainment of the above objects.” 

Wb, the several persons whose names are subscribed, are desirous of 
being formed into a company, in pursuance of this memorandum of 
association, and we respectively agree to take the number of shares 
in the capital of the company set opposite our respective names. 


Names, Addresses, and Descriptions of 
Subscribers. 

Number of shares taken by each 
Subscriber. 

[Names, addresses and descriptions of 
seven Subscribers .] 


Total Shares Taken 


Dated the-day of-. 

Witness to the above signatures, — 

— of, etc. 


62 

MEMORANDUM OF ASSOCIATION of a Private Company 
limited by Shares (m). 

The Companies Act, 1948. 

Company Limited by Shares. 

MEMORANDUM OP ASSOCIATION of-Limited. 

1. The name of the company is-Limited. 

2. The registered office of the company will be situate in England 
[or Scotland]. 


(l) It is customary to set out the objeots of the company at considerable 
length, see clause 3 of Form 65, p. 173, post, and the other forms there referred to. 

(m) Stamp, 10s. on the registered copy. 
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8. The objects for which the company is established are : 

(a) To purchase and carry on the business of-now carried on 

by Messrs.-at-.and accordingly to enter into and 

carry into effect with or without modification an agreement 

with-in the terms of the draft which has for the purpose 

of identification been initialled by Mr. - [solicitor to 

company ] of, etc. 

(b) To carry on the business of [ describe the main business and any 

other business intended to be immediately carried on or likely 
to be carried on in the future, e.g., chemists, druggists, dealers 
in toilet and domestic preparations and articles, hardware, 
jewellery, plate, perfumery, goldsmiths and silversmiths] 
and any branch or subsidiary businesses commonly carried 
on in connection therewith. 

(c) To acquire and deal with the property following : 

(1) The business property and liabilities of any company firm 

or person carrying on any business within the objects of 
this company. 

(2) Lands, buildings, easements or other interests in real estate. 
(8) Plant, machinery, personal estate and offects. 

(4) Patents, patent rights or inventions, copyrights, designs, 

trade marks or secret processes. 

(5) Shares or stock or securities in or of any company or under¬ 

taking the acquisition of which may promoto or advance 
the interests of this company. 

(d) To perform or do all or any of the following operations, acts or 

things: 

(1) To pay all the costs, charges and expenses of the promotion 

and establishment of the company. 

(2) To sell, let, dispose of, or grant rights over all or any property 

of the company. 

(8) To erect buildings, plant and machinery for the purposes of 
the company. 

(4) To grant licences to use patents or secret processes of the 

company. 

(5) To manufacture plant, machinery, tools, boxes or other 

containers, goods or things for any of the purposes of the 
business of the company. 

(6) To draw, accept and negotiate bills of exchange, promissory 

notes and other negotiable instruments. 
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Pay costs of 
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plant, 


Draw 
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Companies. 

Precedent 

62 

Borrow 

money, 

Lend money, 


Amal¬ 

gamate, 


Tromote 

companies, 

Sell the 
undertaking, 


Provide for 
welfare of 
employees. 


Subscribe to 
charities. 


Distribute 
assets in 
specie. 

To act by or 
as agents. 


Incidental 

powers. 


Liability of 
members. 

Capital. 


(7) To borrow money or receive money on deposit either without 

security or secured by debentures, debenture stock (per¬ 
petual or terminable) mortgage or other security charged 
on the undertaking or on all or any of the assets of the 
company including uncalled capital. 

(8) To lend money with or without security and to invest money 

of the company in such manner other than in the shares 
of this company as the directors think fit. 

(9) To enter into arrangements for joint working in business, 

or for sharing of profits, or for amalgamation, with any 
other company, firm or person carrying on business within 
the objects of this company. 

(10) To promote companies. 

(11) To sell the undertaking and all or any of the property of the 

company for cash or for stock, shares, or securities of any 
. 'other company <^r for other consideration. 

(12) To provide for the welfare of persons employed or formerly 

employed by the company or any predecessors (in business 
or in title) of the company and the wives widows and 
families of such persons by grants of money or other aid 
or otherwise as the company shall think fit. 

(18) To subscribe to or otherwise aid benevolent, charitable, 
national or other institutions or objects of a public charac¬ 
ter or which have any moral or other claims to support or 
aid by the company by reason of the nature or locality of 
its operations or otherwise. 

(14) To distribute in specie assets of the company properly 
distributable amongst the members. 

(e) To do all or any of the things hereinbefore authorised, either 

alone, or in conjunction with, or as factors, trustees, or 
agents for others, or by or through factors, trustees, or agents. 

(f) To do all such other things as are incidental or conducive to 

the attainment of the above objects or any of them. 

4. The liability of the members is limited. 

5. The share capital of the company is £-divided into- 

shares of £1 each, with power for the company to increase or reduce 
the said capital, and to issue any part of its capital, original or in¬ 
creased, with or without any preference, priority, or special privilege, 
or subject to any postponement of rights, or to any conditions or 
restrictions; and so that, unless the conditions of issue shall other¬ 
wise expressly declare, every issue of shares, whether declared to be 
preference or otherwise, shall be subjeot to the power hereinbefore 
contained. 
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We, the several persons whose names and addresses are subscribed, 


are desirous of being formed into a company, in pursuance of this 
memorandum of association, and we respectively agree to take the 
number of shares in the capital of tho company sot opposite our 
respective names («). 

Names, Addresses, and Descriptions of 
Subscribers. 

Number of Shares taken by each 
Subscriber. 

1. [Signatures, addresses and descriptions 

of subscribers .] 

2. 

One. 

One . 

Total shares taken . 

Two . 

Dated the-day of-. 

Witness to the above signatures — 

— of, etc. 

63 


MEMORANDUM OF ASSOCIATION of a Private Company 
limited by Shares—Very. Short Form (o). 

The Companies Act, 1948. 

Company Limited by Shares. 

MEMORANDUM OP ASSOCIATION of-Limited. 

1. The name of the company is-Limited. 

2. The registered office of tho company will be situatl in England 
[or Scotland]. 

8. The objects for which the company is established are : 

(a) To purchase and carry on the business of-manufacturers 

now carried on by Messrs.-at-and accordingly to 

enter into and carry into effect, with or without modifica¬ 
tion, an agreement with-in the terms of the draft which 

has for the purpose of identification been initialled by 
Mr.- [solicitor to company ] of, etc. 

(b) To carry on the business of [describe the main business and any 

other businesses intended to be immediately carried on or 
likely to be carried on in the future, e.g., tailors, dressmakers, 


(n) As to the issue of shares to subscribers, see p. 147, ante. 

(o) Stamp, 10$. on the registered copy. 

E.F.P. VOL. IV-6* 
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drapers, haberdashers, milliners, hosiers, hatters, and boot 
and shoe makers] and any branch or subsidiary businesses 
commonly carried on in connection therewith. 

(c) To acquire and deal with any property real or personal, to 
carry on any trade or business, to erect any buildings, and 
generally to do all acts and things which, in the opinion of 
the company or the directors, may be conveniently, or 
profitably, or usefully, acquired and dealt with, carried on, 
erected or done by the company in connection with the 
businesses aforesaid. 

Express (d) To do all or any of the following acts or things, viz. to pay all 

powers * expenses of and incidental to the formation of the company ; 

to sell, lease, or dispose of any property of the company; 
to draw, accept and negotiate negotiable instruments; to 
borrow money on the security of the undertaking or on all 
or any of the assets of the company including uncalled 
capital, or without security ; to invest moneys of the 
company in such manner as the directors determine ; to 
promote other companies ; to sell the undertaking of the 
company for cash or any other consideration ; to distribute 
assets in specie to members of the company. 

Incidental (e) To do all such other things as are incidental or conducive to 

powers. the attainment of the above objects or any of them. 

Liability. 4. The liability of the members is limited. 

Capital. 5. The share capital of the company is £-divided into- 

shares of £1 each. 

Subscribers. We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into a company, in pursuance of this 
memorandum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names (p). 


Dated the-day of-. 

Witness to the above signatures-of, etc. 

(p) As to the issue of shares to subscribers, see p. 147, ante . 


Number of Shares taken 
by each Subscriber. 



Names, Addresses, and Descriptions of 
Subscribers. 


1. [Signatures, addresses and descriptions 

of subscribers.] 

2 . 

Total shares taken . 


Companies. 

Precedent 

63 

Other 
operations 
and busi¬ 
nesses. 









Vol. IV] 


MEMORANDA OP ASSOCIATION 


171 


64 

MEMORANDUM OP ASSOCIATION of Promoting Syndicate 
(a private company limited by Shares) (q). 

The Companies Act, 1948. 

Company Limited by Shares. 

MEMORANDUM OP ASSOCIATION of the - Syndicate 

Limited. 

1. The name of the company is “ The-Syndicate Limited.” 

2. The registered office of the company will be situate in England 
[or Scotland]. 

8. The objects for which the company is established are : 

(a) To establish and promote companies for the carrying on of 

businesses of any description and to acquire and dispose of 
shares and interests in such companies. 

(b) To purchase businesses, letters patent, or other property of 

any kind and resell the same to any company promoted by 
this company. 

(c) To underwrite shares and interests in any company promoted 

by this company. 

(d) To carry on any branch or subsidiary businesses commonly 

carried on in connection with the business of company 
promoters. 

(e) To acquire and deal with any property real or personal, to 

carry on any trade or business, to erect any buildings ; and 
generally to do all acts and things which in the opinion of the 
company or the directors, may be conveniently, or profitably, 
or usefully, acquired and dealt with, carried on, erected or 
done by the company in connection with the businesses 
aforesaid. 

(f) To do all or any of the following acts or things viz. to pay all 

expenses of and incidental to the formation of the company ; 
to sell, lease, or dispose of any property of the company; 
to draw, accept and negotiate negotiable instruments; to 
borrow money on the security of the undertaking or all or 
any of the assets of the company, including uncalled capital 
or without security ; to invest moneys of the company in 
such manner as the directors determine; to sell the under¬ 
taking of the company for cash or any other consideration ; 
to distribute assets in specie to members of the company. 
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Precedent 
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Heading. 


Name. 

Registered 

office. 

Objects. 

To promote 
companies. 


To purchase 
property for 
resale. 


To under¬ 
write. 


To carry on 

subsidiary 
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Other 
operations 
and busi¬ 
nesses. 


Express 

powers. 


(?) Stamp, 10a. on the registered oopy. 
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Companies* 

Precedent 

64 

Incidental 

powers. 

Liability. 

Capital. 

Subscribers. 


Precedent 

65 


Name. 

Office. 


(g) To do all such other things as are incidental or conducive to 
the attainment of the above objects or any of them. 

4. The liability of the members is limited. 

5. The share capital of the company is £-divided into- 

shares of £1 each. 

We, the several persons whose names and addresses are subscribed, 


are desirous of being formed into a company, in pursuance of this 
memorandum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names (r). 

Names, Addresses and Description of 
Subscribers. 

Number of Shares taken by each 
Subscriber. 

1. [Signatures, addresses , and descriptions 
of at least two subscribers .] . 

One. 

2. .... 

One . 

Total shares taken . 

Two. 

Dated the-day of-. 

Witness to the above signatures — 

— of, etc. 


65 

MEMORANDUM OF ASSOCIATION of a Company limited 
by Shares—Fuller Form (s). 

The Companies Act, 1948. 

Company Limited by Shares. 

MEMORANDUM OP ASSOCIATION of the-Company Limited. 

1. The name of the company is the-Company, Limited. 

2. The registered office of the company will be situate in England 
[or Scotland]. 


(r) As to the issue of shares to subscribers, see p. 147, ante. 

(s) Stamp, 10s. on the registered copy. 

This form will be found suitable for the ordinary trading company, and confers 
all the powers which such a company is likely to require; further general object 
clauses will be found in Form 173, p. 247, post . 
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8. The objects for which the company is established are : 

(a) To adopt and carry into effect, with or without modification (t), 

an agreement dated-and made between [vendor] of the 

one part and [trustee for company] on behalf of the company 

of the other part for the purchase of the business of a- 

now carried on by [vendor] at -together with certain 

lands, buildings and other property belonging theroto or used 
in connection therewith (a). 

[Set out clauses specifying the principal objects of the company , 
see Forms 71 to 172, pp. 188-247 et seq., post.] 

(e) To carry on any other business of a similar nature, or any 

business which may in the opinion of the directors be con¬ 
veniently carried on by this company. 

(f) To pay all costs, charges and expenses incurred or sustained 

in or about the promotion and establishment of the company, 
or which the company shall consider to be in the naturo of 
preliminary expenses including therein the cost of adver¬ 
tising, commissions for underwriting, brokerage, printing 
and stationery [and expenses attendant upon the formation 
of agencies and local boards], 

(g) Upon any issue of shares, debentures or other securities of 

the company, to employ brokers, commission agents and 
underwriters, and to provide for the remuneration of such 
persons for their services by payment in cash, or by the issue 
of shares, debentures or other securities of the company, 
or by the granting of options to take the same, or in any 
other manner allowed by law. 

(h) To purchase or otherwise acquire all or any part of the business, 

property and liabilities of any company, society, partner¬ 
ship or person, formed for all or any part of the purposes 
within the objects of this company, and to conduct and carry 
on, or liquidate and wind up, any such business. 

(i) To purchase, take on lease, or otherwise acquire for the pur¬ 

poses of the company, any estates, lands, buildings, ease¬ 
ments or other interests in real estate, and to sell let on lease, 
or otherwise dispose of or grant rights over any real property 
belonging to the company. 

(j) To purchase or otherwise acquire, erect, maintain, reconstruct, 

and adapt any offices, workshops, mills, plant, machinery 

(0 It must be remembered that any contract, referred to in the prospectus, 
or statement in lieu of prospectus, can be varied prior to the statutory meeting 
only, subject to the approval of that meeting (Companies Act, 1948, s. 42; 
3 Halsbury’s Statutes (2nd Edn.) 493. 

(a) For alternative clauses of this nature, see Form 69, p. 186, post. 
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and other things found necessary or convenient for the 
purposes of the company. 

(k) To apply for and take out, purchase or otherwise acquire any 
designs, trade marks, patents, patent rights or inventions, 
copyright or secret processes, which may be useful for the 
company’s objects, and to grant licences to use the same. 

(l) To manufacture, buy, sell, and generally deal in, any plant, 

machinery, tools, goods or things of any description, which 
in the opinion of the company may be conveniently dealt 
with by the company in connection with any of its objects. 

(m) To let on lease or on hire the whole or any part of the real and 

personal property of the company on such terms as the com¬ 
pany shall determine. 

(n) To issue, or guarantee the issue of, or the payment of interest 

on, the shares, debentures, debenture stock, or other securi¬ 
ties or obligations of any company or association, and to 
pay or provide for brokerage, commission, and underwriting, 
in respect of any such issue. 

(o) To draw, accept and make, and to indorse, discount and 

negotiate, bills of exchange and promissory notes, and other 
negotiable instruments. 

(p) To borrow or raise money by the issue of debentures, debenture 

stock (perpetual or terminable), bonds, mortgages, or any 
other securities, founded or based upon all or any of the 
property and rights of the company, including its uncalled 
capital, or without any such security, and upon such terms 
as to priority or otherwise, as the company shall think fit. 

(q) To receive money on deposit, with or without allowance of 

interest thereon. 

(r) To advance and lend money upon such security as may be 

thought proper, or without taking any security therefor. 

(s) To invest the moneys of the company not immediately required 

in such manner, other than in the shares of this company, 
as from time to time may be determined. 

(t) To acquire by subscription, purchase or otherwise, and to 

accept and take, hold and sell, shares or stock in any com¬ 
pany, society or undertaking, the objects of which shall, 
either in whole or in part, be similar to those of this company, 
or such as may be likely to promote or advance the interests 
of this company. 

(u) To establish agencies [and local boards] in Great Britain and 

elsewhere, and to regulate and discontinue the same. 
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(v) To provide for the welfare of persons in the employment of the 

company, or formerly in the employment of the company or 
its predecessors in business, and the wives, widows and 
families of such persons, by grants of money, pensions or 
other payments, and by providing or subscribing towards 
places of instruction and recreation, and hospitals, dispen¬ 
saries, medical and other attendance, and other assistance, 
as the company shall think fit, and to form, subscribe to, or 
otherwise aid benevolent, religious, scientific, national or 
other institutions or objects, which shall have any moral or 
other claims to support or aid by the company by reason of 
the nature or the locality of its operations or otherwise ( b ). 

(w) From time to time to subscribe or contribute to any charitable, 

benevolent, or useful objoct of a public character [the 
support of which will, in the opinion of the company, tend 
to increase its repute or popularity among its employees, its 
customers, or the public]. 

(x) To enter into and carry into effect any arrangement for joint 

working in business, or for sharing of profits, or for amalga¬ 
mation, with any other company, or any partnership or 
person, carrying on business within the objects of this 
company. 

(y) To establish, promote and otherwise assist, any company or 

companies for the purpose of acquiring any of the property 
or furthering any of the objects of this company. 

(z) To sell, dispose of, or transfer the business, property and under¬ 

takings of the company, or any part thereof, for any con¬ 
sideration which the company may soo fit to accept. 

(aa) To accept stock or shares in, or the debentures, mortgage 
debentures or other securities of any other company in pay¬ 
ment or part payment for any services rendered or for any 
sale made to or debt owing from any such company. 

(bb) To distribute in specie or otherwise as may be resolved any 
assets of the company among its members and, particularly 
the shares, debentures or other securities of any other 
company formed to take over the whole or any part of the 
assets or liabilities of this company. 

(cc) To do all or any of the matters hereby authorised [in any 
part of the world] either alone or in conjunction with, or as 
factors, trustees or agents for, any other companies or 
persons, or by or through any factors, trustees or agents. 
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(b) With the ooming into operation of the National Insurance Act, 1940, and 
the National Health Service Act, 1940, some of the matters here provided for are 
not so necessary as hitherto, but there seems no reason at present to alter the 
clause as the company may find it proper to supplement the national services. 
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(dd) Generally to do all such other things as may appear to be 
incidental or conducive to the attainment of the above 
objects or any of them. 

[And it is hereby declared (c) that, in the interpretation of this 
clause the powers conferred on the company by any paragraph shall 
not be restricted by reference to any other paragraph, or to the name 
of the company, or by the juxtaposition of two or more objects, and 
by any marginal note or heading, and that, in the event of any 
ambiguity, this clause and every paragraph hereof shall be con¬ 
strued in such a way as to widen, and not to restrict, the powers of 
the company.] 

[Provided that nothing herein contained shall empower the com¬ 
pany to carry on the business of assurance or to grant annuities 
within the meaning of the Assurance Companies Act 1909 (d) as 
extended by the Industrial Assurance Act 1928 (e), the Road Traffic 
Act 1980 (/), the Air Navigation Act 1986 (g), and the Assurance 
Companies Act 1946 (< h), or to reinsure any risks under any class of 
assurance business to which these Acts apply (/)•] 

4. The liability of the members is limited (m). 

5. The share capital of the company is £-, divided into- 

shares of £-each [with power to issue any of the shares in the 

capital, original or increased, with or subject to any preferential 
special, or qualified rights or conditions as regards dividends, repay 
ment of capital, voting or otherwise]. 

We, the Beveral persons whose names and addresses are subscribed, 
are desirous of being formed into a company in pursuance of this 
memorandum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite to our 
respective names (n). 


(c) A clause of this nature is frequently inserted and (notwithstanding the 
decision in Stephens v. Mysore Reefs ( Kangundy) Mining Co., [1902] 1 Ch. 746; 
9 Digest 83, 325 ; where it was decided that wide general powers will be construed 
as ancillary only to the specific object of the company) may be of use (Caiman ▼. 
Brougham, [1918] A.C. 514; 9 Digest 78, 286). 

(d) 3 Halsbury’s Statutes (2nd Edn.) 372. 

(e) 8 Halsbury’s Statutes (1st Edn.) 1018. 

(/) 26 Halsbury’s Statutes (1st Edn.) 607. 

(g) 29 Halsbury’s Statutes (1st Edn.) 815. 

(h) 39 Halsbury’s Statutes (1st Edn.) 37. 

(l) To be inserted in the case of a company (not being an assurance company) 
whose memorandum might, without this proviso, be construed as authorising 
assurance business. 

(m) If it is desired that the liability of any officers should be unlimited, see 
clauses in Form 174, p. 251, post. 

(n) As to the issue of shares to subscribers, see p. 147, ante. 
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Names, Addresses, and Descriptions of 
Subscribers. 

Number of Shares taken by each 
Subscriber. 

[ Names , addresses , and descriptions of 
at least two subscribers in the case of a 
private company , and seven in every 
other case.} 


Total Shares Taken. 


Dated the-day of-. 

Witness to the above signatures, - 

-of, etc. 


66 

MEMORANDUM OF ASSOCIATION OF A PUBLIC COMPANY 
for Use by an English Trading Company—Shorter Form (o). 

The Companies Act, 1948. 

Companies Limited by Shares. 

MEMORANDUM OF ASSOCIATION of-Limited. 

1. The name of the company is-Limited. 

2. The registered office of the company will be situate in England. 

3. The objects for which the company is established are : 

(a) To purchase and carry on the business of [brewers] now carried 

on by-at, etc. and accordingly to enter into and carry 

into effect with or without modification an agreement with 

-in the terms of the draft which has for the purpose of 

identification been initialled by [solicitor to company ] of, etc. 

(b) To carry on the business of [describe the main business , and any 

other business intended to be immediately carried on or likely 
to be carried on in the future, e.g. brewers, distillers, manu¬ 
facturers of aerated waters, licensed victuallers, hotel pro¬ 
prietors, caterers and purveyors of refreshments, tobacconists, 
carriers, garage proprietors and livery stable keepers, and 
any branch or subsidiary business commonly carried on in 
connection therewith]. 
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(o) Stamp, 10$. on tho registered copy. 
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To acquire: 

(1) Other 
businesses. 

(2) Land, etc. 

(3) Plant, 
etc. 

(4) Patents, 
etc. 

(5) Shares, 
etc. 


To do any of 
following 
acts: 

(1) Pay 
costs of pro¬ 
motion. 

(2) Sell 
property. 

(3) Erect 
buildings. 

(4) Make 
experiments. 


(5) Grant 
licences. 


(6) Manufac¬ 
ture plant, 
etc. 

(7) Draw 
bills. 

(8) Under¬ 
write, etc. 


(9) Borrow 
money. 


(10) Lend or 

invest 

money. 


(c) To acquire and deal with the property following: 

(1) The business property and liabilities of any company, firm, 

or persons carrying on any business within the objects of 
this company. 

(2) Lands, buildings, easements and other interests in real 

estate. 

(8) Plant, machinery, personal estate and effects. 

(4) Patents, patent rights or inventions, copyrights, designs, 

trade marks or secret processes. 

(5) Shares or stock or securities in or of any company or under¬ 

taking the acquisition of which may promote or advance 
the interests of this company. 

(d) To perform or do all or any of the following operations, acts, 

or things: 

(1) To pay all the costs charges and expenses of the promotion 

and establishment of the company. 

(2) To sell, let, dispose of or grant rights over all or any property 

of the company. 

(8) To erect buildings, plant and machinery for the purposes of 
the company. 

(4) To make experiments in connection with any business of 

the company and to protect any inventions of the company 
by letters patent or otherwise. 

(5) To grant licences to use patents, copyrights, designs, trade 

marks, or secret processes of the company. 

(6) To manufacture plant, machinery, tools, goods and things 

for any of the purposes of the business of the company. 

(7) To draw accept and negotiate bills of exchange, promissory 

notes, and other negotiable instruments. 

(8) To underwrite the shares, stock or securities of any other 

company and to pay underwriting commissions and 
brokerage on any shares, stock or securities issued by this 
company. 

(9) To borrow money or to receive money on deposit either 

without security or secured by debentures, debenture 
stock (perpetual or terminable), mortgage, or other 
security charged on the undertaking or on all or any of 
the assets of the company, including uncalled capital. 

(10) To lend money, with or without security, and to invest 
money of the company in such manner (other than in the 
shares of this company) as the directors think fit. 



MEMORANDA OP ASSOCIATION 


179 


Vol. IV] 

(11) To enter into arrangements for joint working in business or 

for sharing profits, or for amalgamation with any other 
company, firm, or person carrying on business within the 
objects of this company. 

(12) To promote companies. 

(18) To sell the undertaking and all or any of the property of 
the company for cash, or for stock, shares, or securities 
of any other company, or for other consideration. 

(14) To provide for the welfare of persons employed or formorly 

employed by the company, or any predecessors in business 
of the company, and the wives, widows, and families of 
such persons by grants of money pensions or other aid 
or otherwise as the company shall think fit. 

(15) To subscribe to, or otherwise aid, benevolent, charitable, 

national or other institutions, or objects of a public 
character, or which have any moral or other claims to 
support or aid by the company by reason of the nature or 
the locality of its operations or otherwise. 

(16) To distribute in specie assets of the company properly 

distributable amongst its members. 

(e) To do all or any of the things hereinbefore authorised either 

alone, or in conjunction with, or as factors, trustees, or 
agents for others, or by or through factors, trustees, or 
agents. 

(f) To do all such other things as are incidental or conducive to 

the attainment of the above objects or any of them. 

4. The liability of the members is limited. 

5. The share capital of the company is £-divided into- 

shares of £1 each, with power for the company to increase or reduce 
the said capital, and to issue any part of its capital, original or in¬ 
creased, with or without any preference priority or special privilege, 
or subject to any postponement of rights, or to any conditions or 
restrictions; and so that unless the conditions of issue shall other¬ 
wise expressly declare, every issue of shares whether declared to bo 
preference or otherwise, shall be subject to the power hereinbefore 
contained. 

We the several persons whose names and addresses are subscribed 
are desirous of being formed into a company, in pursuance of this 
memorandum of association and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names (j>). 


Companies. 

Precedent 

66 

(11) Amal¬ 
gamate, etc. 

(12) Promote 
companies. 

(13) Sell 
undertaking. 


(14) Provide 
for wolfare of 
employees. 


(15) Sub¬ 
scribe to 
charities. 


(16) Distri. 
bute assets 
in specie. 

To act 
through or 
as agents. 


To do ail 

things 

incidental 

Liability. 

Capital. 


Subscribers. 


(p) As to the issue of shares to subscribers, see p. 147, ante. 
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Companies. 


Precedent 

66 


Precedent 

67 


Name. 

Office. 

Objects: 


To acquire 
property. 


Name, Addresses and Description of Subscribers. 


Number of Shares 
taken by each 
Subscriber. 


1. [Signatures, addresses and descriptions of subscribers.] 
2 . 

3 . 

4 . 

5 . 

6 . 

7. 

Total shares taken ..... 


Dated the-day of-. 

Witness to the above signatures-of, etc. 


67 


MEMORANDUM OF ASSOCIATION of an Association not 
for Profit ( q ). . 

The Companies Act, 1948. 


MEMORANDUM OF ASSOCIATION of the-Association. 

1. The name of the association is “ The-Association.” 


2. The registered office of the association will be situate in 
[England]. 

8. The objects for which the association is established are : 



[Set out special objects of the association , see Forms 77, 103, 
188,148, 160, pp. 192, 207, 229, 234, 289, post.] 


(d) To purchase, take on lease or in exchange, hire or otherwise 
acquire any real and personal estate which may be deemed 


(g) Stamp, 105. on the registered copy. Compare the form in Vol. 3, p. 118. 
The above form (with the exception of the object clauses) is supplied by the 
Board of Trade, as showing generally how the memorandum should be framed 
when it is proposed to apply to the Board of Trade for a licence under s. 19 of the 
Companies Act, 1948 ; 3 Halsbury’s Statutes (2nd Edn.) 475, as to which, see 
p. 148, ante. Such associations are usually limited by guarantee, but if limited 
by shares, clause 8 should be omitted, and see note (a), p. 183, post. 

(r) If it is intended to take over the undertaking of an existing unincorporated 
society, insert clause V of Form 70, p. 188, post. 
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necessary or convenient for any of the purposes of the 
association, provided that in case the association shall 
desire to hold more land than the law shall for the time being 
permit it to hold without the licence of the Board of Trade, 
such licence shall be obtained. 

(e) To construct, maintain, and alter any houses, buildings, or 

works necessary or convenient for the purposes of the 
association. 

(f) To take any gift of property, whether subject to any special 

trust or not, for any one or more of the objects of the 
association. 

(g) To take such steps by personal or written appeals, public 

meetings, or otherwise, as may from time to time be deemed 
expedient for the purpose of procuring contributions to the 
funds of the association, in the shape of donations, annual 
subscriptions, or otherwise. 

(h) To print and publish any newpapers, periodicals, books or 

leaflets that the association may think desirable for the 
promotion of its objects. 

(i) To sell, manage, lease, mortgage, dispose of, or otherwise deal 

with all or any part of the property of the association. 

(j) To borrow and raise money in such manner as the association 

may think fit. 

(k) To invest any moneys of the association, not immediately 

required for any of its objects, in such manner as may from 
time to time be determined. 

(l) To undertake and execute any trusts or any agency business 

which may seem directly or indirectly conducive to any of 
the objects of the association. 

(rn) To subscribe to any local or other charities, and to grant 
donations for any public purpose, and to provide a super¬ 
annuation fund for the servants of the association, or other¬ 
wise to assist any such servants, their widows and children. 

(n) To establish and support, and to aid in the establishment 

and support of, any other associations formed for all or any 
of the objects of this company. 

(o) To amalgamate with any companies, institutions, societies or 

associations having objeots altogether or in part similar to 
those of this association. 

(p) To purchase or otherwise acquire and undertake all or any 

part of the property, assets, liabilities and engagements of 
any one or more of the companies, institutions, societies or 
associations with which this association is authorised to 
amalgamate. 


181 

Companies. 

Precedent 

67 


To construct 
buildings. 


To accept 
gifts. 


To procure 
contribu¬ 
tions. 


To print 
papers, etc. 


To deal with 
property. 

To borrow. 


To invest. 


To under¬ 
take trusts. 


To assist 
charities. 


To support 

similar 

associations. 

To amalga¬ 
mate. 


To acquire 
property 
of other 
associations. 



182 


COMPANIES 


[Vol. IV 


Companies. 


Precedent 

67 

To transfer 
property. 

General 

powers. 


Jurisdiction 
of Charity 
Commis¬ 
sioners. 


No profit by 
members. 


(q) To transfer all or any part of the property, assets, liabilities 

and engagements of this association to any one or more of 
the companies, institutions, societies or associations with 
which this association is authorised to amalgamate. 

(r) To do all such other lawful things as are incidental or con¬ 

ducive to the attainment of the above objects. 

Provided that the association shall not support with its funds or 
endeavour to impose on or procure to be observed by its members or 
others any regulation or restriction which if an object of the associa¬ 
tion would make it a trade union. 

Provided also that in case the association shall take or hold any 
property subject to the jurisdiction of the Charity Commissioners for 
England and Wales or the Minister of Education the association shall 
not sell, mortgage, charge, or lease the same without such authority 
or approval or consent as may be required by law, and as regards any 
such property, the managers or trustees of the association shall bo 
chargeable for such property as may come into their hands, and shall 
be answerable and accountable for their own acts, receipts, neglects 
and defaults, and for the due administration of such property, in the 
same manner and to the same extent as they would, as such managers 
or trustees, have been if no incorporation had been effected, and the 
incorporation of the association shall not diminish or impair any 
control or authority exercisable by the High Court, the Charity Com¬ 
missioners, or the Minister of Education, over such managers or 
trustees, but they shall, as regards any such property, be subject 
jointly and separately to such control and authority as if the associa¬ 
tion were not incorporated. In case the association shall take or 
hold any property which may be subject to any trusts, the association 
shall only deal with the same in such manner as allowed by law, 
having regard to such trusts. 

4. The income and property of the association, whencesoever 
derived, shall be applied solely towards the promotion of the objects 
of the association as set forth in this memorandum of association; 
and no portion thereof shall be paid or transferred directly or in¬ 
directly, by way of dividend, bonus, or otherwise howsoever by way 
of profit, to the members of the association. Provided that nothing 
herein shall prevent the payment, in good faith, of remuneration to 
any officer or servant of the association, or to any member of the 
association, in return for any services actually rendered to the 
association, nor to prevent the payment of interest at a rate not 
exceeding 5 per cent, per annum on money lent, or reasonable and 
proper rent for premises demised or let by any member to the associa¬ 
tion, but so that no member of the council of management or govern¬ 
ing body of the association shall be appointed to any salaried office 
of the association or any office of the association paid by fees, and 
that no remuneration or other benefit in money or money’s worth 
shall be given by the association to any member of such council or 
governing body except repayment of out-of-pocket expenses and 
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interest at the rate aforesaid on money lent, or reasonable and proper 
rent for premises demised or let to the association. Provided that 
the provision last aforesaid shall not apply to any payment to any 
railway, gas, electric lighting, water, cable or telephone company of 
which a member of the council of management or governing body 
may be a member or any other company in which such member 
shall not hold more than one-hundredth part of the capital, and such 
member shall not be bound to account for any share of profits he 
may receive in respect of such payment. 

5. No addition, alteration or amendment shall be made to or in 
the regulations contained in the articles of association for the time 
being in force unless the same shall have been previously submitted 
to and approved by the Board of Trade. 

6. The fourth and fifth paragraphs of this memorandum contain 
conditions on which a licence is granted by the Board of Trade to 
the association in pursuance of section 19 of the Companies Act 
1948 (is ). 

7. The liability of the members is limited. 

8. (a) Every member of the association undertakes to contribute 

to the assets of the association, in the event of the same being wound 
up during the time that he is a member, or within one year after¬ 
wards, for payment of the debts and liabilities of the association 
contracted before the time at which he ceases to be a member, and 
of the costs, charges, and expenses of winding up the same, and for 
the adjustment of the rights of the contributories amongst them¬ 
selves, such amount as may be required not exceeding-. 

9. If upon the winding up or dissolution of the association there 
remains, after the satisfaction of all its debts and liabilities, any 
property whatsoever, the same shall not be paid to or distributed 
among the members of the association, but shall be given or trans¬ 
ferred to some other institution or institutions, having objects 
similar to the objects of the association, and which shall prohibit 
the distribution of its or their income and property among its or their 
members to an extent at least as great as is imposed on the associa¬ 
tion under or by virtue of clause 4 hereof, such institution or institu¬ 
tions to be determined by the members of the association at or 
before the time of dissolution, or in default thereof by such judge of 
the High Court of Justice as may have or acquire jurisdiction in the 
matter, and if and so far as effect cannot be given to the aforesaid 
provisions then to some charitable object. 


(a) 3 Halsbury’s Statutes (2hd Edn.) 475. 

(a) If the association is to be limited by shares, omit clause 8, and insert after 
clause 10: 

The share capital of the association is £ 
shares of £-each. 


Companies. 

Precedent 

67 


Liability to 
extent of 
guarantee. 


Surplus 
assets not 
to be distri¬ 
buted among 
members. 


divided into 
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Companies. 


Precedent 

67 

Accounts 
to be kept. 


Subscribers. 


Precedent 

68 


Name. 

Office. 

Objects. 

To acquire, 
property. 


10. True accounts shall be kept of the sums of money received and 
expended by the association, and the matter in respect of which such 
receipt and expenditure takes place, and of the property, credits, 
and liabilities of the association; and, subject to any reasonable 
restrictions as to the time and manner of inspecting the same that 
may be imposed in accordance with the regulations of the association 
for the time being, shall be open to the inspection of the members. 
Once at least in every year the accounts of the association shall be 
examined, and the correctness of the balance sheet ascertained, by 
one or more properly qualified auditor or auditors. 

We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into an association in pursuance of this 
memorandum of association ( b ). 


Names, Addresses, and Descriptions of Subscribers. 


[Names, addresses and descriptions oj at least seven subscribers .] 


Dated the-day of-. 

Witness to the above signatures 


68 

- MEMORANDUM OF ASSOCIATION of Unlimited Company 
for use by an Estate Company (c). 

The Companies Act, 1948. 

Unlimited Company having a Share Capital. 

MEMORANDUM OP ASSOCIATION of the-Estate. 

1. The name of the company is “ The-Estate.” 

2. The registered office of the company will be situate in England. 
8. The objects for which the company is established are : 

(a) To purchase, take on lease or in exchange, or otherwise acquire, 

hold, manage, work, develop the resources of, and turn to 

(b) If the association is to be limited by shares this form will continue as in 
Form 58, p. 162, ante , and the number of shares taken by the subscribers must 
be set opposite their respective names. As to the issue of shares to subscribers, 
see p. 147, ante. 

(c) Stamp, 10*. on the registered copy. 
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account any estates, lknds, buildings, tenements, and other 
real property of every description, whether of freehold, 
including enfranchised copyhold, leasehold or other tenure 
and wheresoever situate, and any interests therein and any 
rights connected therewith, and in particular to acquire or 
take ov£r [a life interest in] certain estates situate in the 

county of-and all or any parts of the live and dead 

stock thereon and any other assots used in connection there¬ 
with and with a view thereto to enter into the agreement 
referred to in clause — of the company’s articles of asso¬ 
ciation and to carry the same into effect with or without 
modification. 

(b) To carry on all or any of the trades and businesses of farmers, 

graziers, brooders of and dealers in live stock, market 
gardeners, arboriculturists, agriculturists, horticulturists, 
and dairymen, and any other trade or business in connection 
with arboriculture, agriculture or horticulture. 

(c) To breed, preserve, and deal in game, fish, and domestic and 

other animals of every description, and to carry on a fishery 
and to stock the same. 

(d) To build cottages and dwelling houses for workmen and others, 

and to let the same and advance money to persons building 
such cottages and dwelling houses at less than the current 
commercial rents or rate of interest, as the case may be. 

(e) So long as the company shall be an unlimited company to 

purchase or otherwise acquire on such terms and in such 
manner as may be thought desirable any shares in the 
company’s capital. 

(f) To effect and maintain insurances on the life or lives of any 

director or directors (including a governing director), and 
other officers or servants of the company, and any other 
persons in whose lives the company has an insurable interest. 

[Add paragraphs (d) (e) and (f) of clause 8 of Form 62, pp. 167,168, 
ante, and the declaration and proviso at the end of clause 3 of Form 65, 
p. 176, ante.] 

We, the several persons whose names, addresses and descriptions 
are subscribed are desirous of being formed into a company in pur¬ 
suance of this memorandum of association, and we respectively agree 
to take the number of shares in the capital of the company set 
opposite our respective names (d). 


Companies. 

Precedent 

68 


To carry on 
agricultural 
business. 


To raise and 
deal in 
stock, etc. 


To build 
cottages for 
workmen. 


To acquire 
company’s 
own shares. 


To insure 
lives of 
company’s 
officers. 


Subscribers. 


( d) As to the issue of shares to subscribers, see p. 147, ante. 
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Companies. 


Precedent 

68 


Precedent 

69 


To execute 
agreement 
in terms of 
draft. 


To adopt 
agreements 
by trustee 
(made before 
company’s 
formation). 


Names, Addresses, and Descriptions of 

Number of Shares taken 

Subscribers. 

by each Subscriber. 


One . 


One . 

Total shares taken . 

Two . 


Dated this-day of-19—. 

Witness to the above signatures, - 


B.—OBJECT CLAUSES («). 

69 

PRELIMINARY AGREEMENTS. 

I. 

To execute with or without modification and carry into effect an 

agreement with [vendor] of, etc. for the purchase of-, in terms of 

the draft agreement a copy whereof has, for the purpose of identifica¬ 
tion, been initialled by [solicitor to company] of, etc. 

II. 


To adopt and carry into effect, either with or without modifica¬ 
tion, all or any of the several agreements entered into by [trustee] 
on behalf of the company, particulars of which are as follows : 


Date. 

Names of other contracting parties. 




(e) In using these forms, it must be remembered that it will probably be 
necessary to include a clause from Form 58, a olause from Form 62, one of the 
Forms 65,66, and such clauses from Forms 67,68, as may be necessary or desirable. 
See as to objects of a Company, p. 151, ante. The importance of including in 
the memorandum of any trading company express powers to sell the undertaking 
of the company and to amalgamate with other companies is emphasised by 
Be Oceanic Steam Navigation Co., Ltd., [1939] Ch. 41; [1938] 3 All E. E. 740; 
Digest Supp. 
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m. 

To adopt and carry into effect an agreement dated-, and made 

between [i vendors ] of the one part, and [agent] for and on behalf of 
the company of the other part, for the purpose of acquiring the busi¬ 
ness now carried on under the firm name of-& Co., with the land 

and buildings, plant, stock, and other properties connected with the 
business and the benefit of all pending contracts, and the stock-in- 
trade thereof, together with the patents and other rights and privi¬ 
leges relating to the said business vested in or held on behalf of the 
said [vendors] or either of them, and to enter into any supplemental 
or further or altered agreement or agreements in reference to the 
subject-matter of such agreement, or any part thereof. 


IV. 

To adopt and carry into effect an agreement dated-, and made 

between [oendor] of one part and [trustee] for and on behalf of the 
company of the other part, or otherwise to purchase or acquire the 
letters patent granted to the said [vendor] for an invention relating 

to improvements in the manufacture of-and the apparatus and 

machinery therefor dated-No.-and-No.-respec¬ 

tively, and any subsequent improvements in or upon the said manu¬ 
facture, apparatus, and machinery, which may be invented by the 
said [vendor], and all extensions of the said letters patent or any of 
them, and also the several letters patent granted to the said [vendor] 

by the governments of-, and any other letters patent which may 

hereafter be granted to the said [vendor] in or for all or any of the 
British Dominions or the colonies or other possessions of Great 
Britain, or by the government of any country whatsoever, either in 
respect of the inventions comprised by the hereinbeforo mentioned 
letters patent or any of them or any such further inventions or im¬ 
provements as before mentioned and all extensions with reference 
thereto respectively. 


70 

ACQUISITION of Undertakings. 

I. 

To purchase or otherwise acquire all the freehold and leasehold 
premises, goodwill, plant, machinery, and stock-in-trade of or 

connected with the business of-now carried on by Messrs.- 

at-. 

II. 

To purchase or otherwise acquire a certain-factory situate at 

-, and known as -, and the machinery, fixtures, fittings, 


Companies. 

Precedent 

89 

To carry out 
agreement 
for purchase 
of business 
(made before 
company’s 
formation). 


To adopt 
agreement 
for purchase 
of patents 
(made before 
company’s 
formation). 


Precedent 

70 


To acquire 
business. 


To acquire 
manufactur¬ 
ing business. 
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Companies. 

Precedent 

70 


To acquire 
undertaking 
of company. 


To acquire 
for shares. 


To take over 
property of 
society. 


Precedent 

71 


Advertising 

agents. 


Manufac¬ 
turers of 
appliances. 


stock-in-trade, goodwill, and effects thereof, and all interest therein, 
[and to alter rebuild reconstruct and refurnish the same] and to 
carry on the business of the same [either upon the same or any other 
premises whether owned or taken on lease by the company]. 

III. 

To purchase and take over all the undertaking, property, and 

assets, and all the debts, liabilities and engagements of the - 

Company, Limited, as a going concern. 

IV. 

To purchase or otherwise acquire the whole or any part of the 

undertaking and business of the- Company, Limited, and the 

property and liabilities thereof, and to pay for the same either in 
cash or in shares, or partly in cash and partly in shares. 

V. 

To take over the whole or any part of the real and personal property 
belonging to, and to undertake all or any of the liabilities of, an un¬ 
incorporated society known as-, whose principal office is now 

situate at-, in the county of-. 


71 

ADVERTISING AGENTS. 

To carry on the business of advertising contractors and agents 
and any other business which may be usefully carried on in con¬ 
nection with such business, and to acquire and undertake the whole 
or any part of the business, property, and liabilities of any person 
or company carrying on business as such contractors or agents, or 
any other business which may be usefully carried on in connection 
therewith. 

To carry on the business of manufacturers of all kinds of apparatus, 
appliances, plant and material employed by advertising contractors in 
their business, and to sell, dispose of, and use the same for the purposos 
of the business of the company. 


Aeroplane, Carriers by. 

See Carriers (Aeroplane), p. 195, post. 
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72 

AEROPLANE MANUFACTURERS. 

To carry on the business of manufacturers of, dealers in, hirers, 
repairers, cleaners, storers and warehousers of aeroplanes ; and 
machines of all kinds capable of being flown in the air and used on 
land or sea and whether such machines are adapted for the carriage 
of goods or passengers or both, and whatever power such machines 
are moved by or of machines not moved by mechanical or other 
similar power. 

To manufacture, deal in, hire, store and warehouse, all engines, 
machinery, implements, utensils, appliances, apparatus, lubricants, 
cements, solutions, enamels, paints and all things capable of being 
used in connection with the foregoing machines whether in con¬ 
nection with the manufacture, repair maintenance or working 
thereof. 

To construct and maintain aerodromes, tracks or any surface 
together with all necessary or suitable buildings for the operation 
thereof whether such operation be commercial or by way of experi¬ 
ment or research. 

To carry on the business of india rubber (both natural and syn¬ 
thetic) manufacturers and makers of and dealors in articles of any 
description made or prepared with india rubber. 

To carry on the business of manufacturers of and dealers in plastics 
and similar materials. 

To establish depots and agencies in any part of the world for 
securing traffic for or the disposal or acquisition of any of the machines 
aforesaid. 

To promote race meetings, speed and trial tests and to offer for 
competition and distribute prizes in connection with the design or 
performance of any of the machines aforesaid. 

To give instruction in the driving and use of any of the machines 
aforesaid and to provide appropriate buildings and apparatus for 
such instruction. 

[2/ desired, add power to undertake insurance , see para, (a) on p. 215, 
post.] 


Companies. 

Precedent 

72 


Manufac¬ 
ture of 
aeroplanes. 


Machinery 

and 

appliances. 


Aerodromes. 


India 

rubber. 


Plastics. 


Traffic 

agencies. 


To promoto 
competitions. 


Tuition. 


Art Exhibition. 

See Picture Dealers, p, 281, post. 
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Companies. 

Precedent 

78 


Auctioneers. 


Precedent 

74 


Automobile 

manufac¬ 

turers. 


Indiarubber 

manufac¬ 

turers. 


To establish 
cogencies and 
give prizes. 


To carry on 
business as 
insurance 
agents. 


73 

AUCTIONEERS (, f ]). 

To carry on business as auctioneers, house agents, land and estate 
agents, appraisers, valuers, brokers, commission agents, surveyors 
and general agents, and to purchase or otherwise acquire, and to sell, 
let, or otherwise dispose of and deal in, real and personal property of 
every description. 


74 

AUTOMOBILE MANUFACTURERS ( g). 

To carry on the business of manufacturers of, dealers in, hirers, 
repairers, cleaners, storers and warehousers of automobiles, motor 
cars, lorries, motor-cycles, aeroplanes, bicycles, velocipedes and 
carriages, amphibious vehicles and vehicles suitable for propulsion 
on land, sea, or in the air or in any combination thereof, and vehicles 
of all kinds, whether moved by mechanical power or not, and all 
machinery, implements, utensils, appliances, apparatus, lubricants, 
cements, solutions, enamels, and all things capable of being used 
therewith, or in the manufacture, maintenance, and working thereof 
respectively, or in the construction of any track or surface adapted 
for the use thereof. 

To carry on the business of indiarubber manufacturers and makers 
of and dealers in articles of any description made or prepared with 
indiarubber. 

To establish depots and agencies in different parts of the United 
Kingdom, and to promote race meetings and speed and trial tests 
for aviators, motorists and cyclists, and to offer for competition and 
distribute prizes in connection therewith, or for any other purpose, 
and to give instruction in the art of driving and cycling. 

To act as agents for and introduce business to fire, accident, 
indemnity and general insurance offices, and especially in relation to 
motor vehicles and motorists. Provided that nothing herein con¬ 
tained shall empower the company to carry on the business of 
assurance or to grant annuities within the meaning of the Assurance 


(/) Any person conduoting an auotion must be the holder of an auctioneers’ 
lioenqp under the Auctioneers Act, 1845, s. 4; 16 Halsbury’s Statutes (1st Edn.) 
157, see Preliminary Note to Auctioneers, Vol. 1. A licence will not be 
granted to a company, but only to its nominee. For further clauses, see Estate 
and Investment (House Land and General), pp. 206 and 221, post. 

(g) Compare Omnibus Proprietors, p. 228, post . 
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Companies Act 1909 ( h), as extended by the Industrial Assurance 
Act 1928 (1), the Hoad Traffic Act 1980 (m), the Air Navigation Act 
1986 (») and the Assurance Companies Act 1946 (o), or to reinsure 
any risks under any class of business to which these Acts apply (p). 


75 

BAKERS. 

To carry on business as bakers and manufacturers of and dealers 
in bread, flour, biscuits and farinaceous compounds and materials 
of every description. 

To construct, acquire, hire, hold, work, let and sell mills, factories, 
bakehouses, shops, buildings, machinery and appliances suitable for 
such baking manufacturing and dealing. 

To carry on the business of retail dealers in bread, flour, biscuits, 
farinaceous compounds, sweets, confectionery and the sale of other 
foods or articles which may be conveniently sold therewith. 


76 

BANKING (q). 

To carry on in England and-the business of banking in all its 

branches, and to transact and do all matters and things incidental 
thereto, or which may at any time hereafter, at any place where the 
company shall carry on business, be usual in connection with the 
business of banking or dealing in money or securities for money. 

To advance and lend money on real, personal and mixed securities, 
on cash, credit, or other accounts, on policies, bonds, debentures, bills 
of exchange, promissory notes, letters of credit, or other obligations, 


(A) 3 Halsbury’s Statutes (2nd Edn.) 372. 

(l) 8 Halsbury’s Statutes (1st Edn.) 607. 

(m) 23 Halsbury's Statutes (1st Edn.) 607. 

(n) 29 Halsbury’s Statutes (lBt Edn.) 815. 

(o) 39 Halsbury’s Statutes (1st Edn.) 37. 

( p) If desired the following may be used: “ within the meaning of the Assur¬ 
ance Companies Act 1909 and any Act extending amending or re-enacting that 
Act for the time being in force or to reinsure ” efco.” 

(q) For further clauses of a similar nature, see p. 209, post . For the special 
provisions of the Companies Act relating to the registration of banking com¬ 
panies, see p. 13, ante . 
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house. 


Precedent 

77 


Benevolent 

fund. 


or on rates or tolls, duly authorised to be made or levied by any Act 
of Parliament, or on the deposit of title deeds, wares and merchandise, 
bills of sale and lading, delivery orders, warehousemen and wharfingers* 
certificates, notes, dock warrants, or other mercantile indicia or 
tokens, bullion, stocks and shares. 

To carry on the business of discounting, dealing in exchanges, 
specie and securities. 

To deal in, assay and refine precious metals. 

To invest money in such manner as may from time to time be 
thought proper. 

To act as agents for the sale and purchase of any stocks, shares or 
securities, or for any other monetary or mercantile transaction. 

To carry on business as capitalists and financiers. 

To negotiate or pay in advance coupons and interest on public 
loans or securities. 

To tender for and to farm revenues, taxes, privileges, dues, customs 
and duties of any state, or municipality, or person. 

To contract for public and private loans, and to negotiate and 
issue the same. 

To act as executors and trustees of wills settlements and trust deeds 
of all kinds made by customers and others and to undertake and 
execute trusts of all kinds. 

To act as agents for any government and other authority, and for 
public and private bodies and persons. 

To promote, effect, insure, guarantee, underwrite, participate in, 
manage, and carry out any issue, public or private, of state, municipal 
or other loans, or of shares, stock, debentures or debenture stock of 
any company, corporation or association, and to lend money for the 
purposes of any such issue. 


77 

BENEVOLENT FUND (r). 

The gratuitous relief, by means of pecuniary or other assistance, 

of necessitous persons who are or have been members of the- 

Institute, their widows, children, and immediate relatives dependent 
upon them, provided that such persons shall not at the time of 
receiving such relief be members of this association. 

(r) This clause is intended for use by an association not for profit, see Form 67, 
p. 180, ante . 
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78 

BOOT AND SHOE COMPANY 

1. To carry on the business of the manufacturers of and dealers in 
boots shoes clogs all kinds of footwear and leather goods lasts boot 
trees laces buckles leggings boot polishes and all accessories and 
fittings. 

2. To purchase or otherwise acquire and to rebuild alter recon¬ 
struct any land or property of any tenure for the purpose of the 
manufacture sale or warehousing of all or any of the goods aforesaid. 

3. To carry on the business of sellers of all or any of the goods 
aforesaid by wholesale or retail and to acquire by purchase or other¬ 
wise an exclusive or other interest in property of any tenure for the 
purpose of carrying on the said business. 


79 

BREWERS. 

To carry on business as brewers, distillers and manufacturers of, 
and merchants and dealers in beer, ale, porter, stout, wines, spirits, 
aerated waters, and liquors of every description, whether intoxicating 
or not, and of casks, bottles, and other receptacles for the same, and 
of malt, hops, grain, meal, yeast, and all other materials and things 
capable of being used in connection with any such manufactures or 
businesses. 

To carry on the business of licensed victuallers, hotel, tavern, and 
lodging-house keepers, caterers and purveyors of refreshments and 
stores of every description, tobacconists, carriers and livery stable 
keepers. 

To lend money to publicans and others upon such security as may 
be thought expedient (s). 


( s) Such incidental loans of money as brewers might make will not generally 
constitute them moneylenders within the Moneylenders Act, 1927, s. 1 (12 Hals- 
bury’s Statutes (1st Edn.) 224), see Litchfield v. Dreyfus, [1906] 1 K. B. 684; 
36 Digest 20 2, 287 , and Furber v. Fieldings, Ltd . (1907), 23 T. L. R. 362 ; 35 
Digest 203, 288. In case of doubt application might be made to the Board of 
Trade for exemption under the Moneylenders (Body Corporate) Regulations, 
S.R. A O., 1927, No. 1151. See Vol. 5, pp. 867-869. 
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80 

BRICK COMPANY ( t). 

To acquire upon such terms as the directors think fit the fee simple 
or any less interest in any land from which may be extracted clay or 
any other substance required in the business hereinafter mentioned." 

To carry on the business of brick and tile manufacturers and the 
manufacture of pipes pottery earthenware china and similar goods. 

To carry on the manufacture of any substitute for such brick, tiles 
or any other substitute used for building or for the purposes for 
which the aforesaid substances are used. 

To manufacture all machinery used for the extraction of clay or 
the said other substances and all materials and substances used for 
the repair and maintenance of the same. 


Building Estate. 

See Estate, p. 206, post. 

Camps (Holiday). 

See Hotel Keepers, p. 206, post 


81 

CANAL OWNERS AND CARRIERS (u). 

To provide increased facilities for the storage, warehousing, 
carriage and distribution of merchandise between-and-. 

To carry on the business of carriers by sea, river, canal, road, 
railway and otherwise. 

To carry on the business of warehousemen and storers of goods, 
wares and merchandise of every kind and description whatsoever. 

To purchase or otherwise acquire any lands, docks, canals, water¬ 
ways, warehouses, wharves, buildings or machinery, and to construct 
and equip the same. 

To build, purchase, hire or take on charter any ships, tugs, barges 
or other vessels of any description. 


(t) See also Cement Merchants, p. 196, post. 

(u) Owing to the nationalisation of canals and transport in the United Kingdom 
by the Transport Act, 1947, this form must be used with caution except in the 
case of foreign companies. 
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To make, work, equip, and maintain railways or tramways. 

To apply for any parliamentary powers that may appear con¬ 
ducive to the interests of the company. 

Nothing herein contained shall empower the company to carry on 
any operation which is a state monopoly (v). 


82 

CARRIERS (AEROPLANE). 

To construct equip maintain works purchase and let or hire aero- 
planes for the carriage of passengers or freight and to carry on the 
business of carriers by air. 

[Take in clauses as may be desired from Aeroplane Manufacturers , 
p. 189, ante.] 

To carry on the business of travel agents and to construct or 
acquire the necessary office and buildings for such business. 

To carry on the business of general carriers and forwarding agents 
warehousemen bonded warehousemen and carriers. 

To obtain all necessary powers for the above purposes. 

Nothing herein contained shall empower the company to carry on 
any operation which is a state monopoly (u). 


Carriers (Canal), see p. 194, ante. 
Carriers (Coach and Wagon), see p. 200, post. 
Carriers (Colonial Railway), see p. 202, post. 
Carriers (Omnibus), see p. 228, post. 
Carriers (Tramway), see p. 242, post. 
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(v) This clause is unnecessary but may be useful as a reminder to the officials 
of the oompany that there are certain operations in which they cannot engage. 
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83 

CATTLE DEALERS. 

To carry on the business of importers of live animals to be used for 
the supply of meat or food and to deal generally in such animals 
whether or not imported from abroad. 

To carry on the business of importers of meat and similar foodstuff 
whether carcase meat or in tins or other containers and to buy and 
sell the same by wholesale or retail in the United Kingdom or else¬ 
where and generally to carry on the trade of sellers of meat in all its 
branches. 

To construct slaughter-houses, cold storage premises warehouses 
sheds and all other premises necessary or expedient for the above 
purposes and to purchase or rent any interest in land for such 
purposes. 

To deal in hides fat offal and all other by-products of the above 
business and to carry on the business of tanning and fellmongering. 

[Add clauses under Shipping, see p. 287, post. 1 ] 


84 

CEMENT MERCHANTS. 

To carry on all or any of the business of manufacturers of and 
dealers and workers in cement, lime, plasters, whiting, clay, gravel, 
sand, minerals, earth, coke, fuel, artificial stone, and builders’ 
requisites and conveniences of all kinds, and of engineers, ship, 
barge, lighter, and truck owners, quarry owners, builders, general 
contractors, and carriers. 


85 

CEMETERY AND CREMATORIUM. 

To purchase or otherwise acquire, or to construct, lay out, fence 

and maintain one or more cemeteries at-and elsewhere, and to 

use or permit the same to be used for the burial therein of human 
remains. 

To build, provide, equip and maintain one or more crematoria, 
and to use or permit the same to be used for the cremation of human 
remains, and to provide ums and other suitable receptacles for such 
remains when cremated. 
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86 

CHEMISTS. 

To carry on the business of wholesale and retail pharmaceutical 
chemists and druggists and of the dispensing of medicines. 

To acquire the rights in recipes of and carry on manufacture of 
certain patent medicines known as-. 

To carry on the business of manufacturing chemists and druggists. 

To carry on the business of makers and dealers in surgical instru¬ 
ments appliances and of artificial limbs eyes and other aids for the 
relief of defects of body or sight or hearing and to make and deal in 
all requisites for hospitals, patients and invalids. 


87 

CINEMATOGRAPH. 

To carry on the business of motion picture producers and for those 
purposes to construct or acquire studios offices locations, properties, 
apparatus, scenery, sound-recording apparatus, lighting apparatus 
and all other apparatus and machinery for the production of motion 
pictures. 

To develop experiment and carry on any research for the improve¬ 
ment of motion pictures, colour photography, sound reproduction, 
television and any other process tending to improve motion pictures 
or any other entertainment given in places where motion pictures are 
shown. 

To carry on the business of motion picture renters. 

To carry on the business of motion picture exhibitors and for that 
purpose to construct build acquire or adapt cinemas or other buildings 
suited to such exhibition. 

To carry on the business of theatre ticket agents. 

To obtain all necessary powers and licences for the exhibition of 
such exhibitions and such other meetings and amusements as can 
conveniently be had or provided in the premises of the company. 

[See clauses under Theatre, Cinema, and Music Hall, p. 240, 
post.} 
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Publicity. 


88 

CIRCUS PROPRIETORS. 

To purchase or otherwise acquire the land and premises known 

as-situate at-and now the property and in the occupation 

of-together with all or any part of the furniture fittings fixtures 

machinery and effects belonging to the said-and to alter rebuild 

reconstruct refurnish work maintain and carry on the said premises 
and any other premises whether owned or taken on lease by the 
company as a circus or place of amusement or entertainment. 

To carry on at the premises aforesaid or at any other place or 
places in the United Kingdom or elsewhere all or any of the businesses 
of circus concert hall cinema ballroom music hall hippodrome and 
theatre proprietors or agents box office keepers showmen exhibitors 
song music play programme and general publishers and printers scene 
proscenium and general painters and decorators theatrical and 
musical agents caterers for public and private amusements and 
entertainments of every description. 

To present produce manage conduct and represent at any theatre 
music hall or place of amusement or entertainment such plays dramas 
comedies operas burlesques pantomimes revues promenade and other 
concerts musical and other pieces ballets shows exhibitions variety 
and other entertainments as the company may from time to time 
think fit and to apply for all necessary licences and similar rights. 

To purchase or otherwise acquire and obtain exclusive and other 
interests in copyrights and rights of representation and any other 
rights of or in plays music songs cinematograph synchronised sound 
and other films words operas libretti comedies burlesques and com¬ 
positions. 

To carry on at-aforesaid or elsewhere the businesses of wine 

spirit beer mineral water tobacco cigar and cigarette merchants and 
retailers confectioners florists and restaurant and refreshment-room 
keepers or proprietors or any of such businesses. 

To manufacture repair and alter all machinery seats tents appara¬ 
tus and musical instruments of all kinds used in the business of circus 
and theatre proprietors and to manufacture and repair all machines 
traction engines motor vehicles required for transportation in con¬ 
nection with such businesses aforesaid. 

To purchase sell hire or let all animals whether wild or tame that 
may be required for use or exhibition in the business of circus pro¬ 
prietors aforesaid. 

To adopt such means of making known the activities exhibitions 
productions and products of the company as may seem advisable 
and to advertise in the press by circulars by posters by purchasing 
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and exhibiting works and other objects of art or interest by organising 
and conducting competitions by granting prizes rewards and dona¬ 
tions and by publishing periodicals and books. 

To construct maintain and alter any building or works necessary 
or convenient for the purposes of the company. 


89 

CLUB PROPRIETORS. 

To carry on the business of proprietors of a club, reading-room, 
billiard and other recreation rooms and refreshment rooms, and to 
afford accommodation for meetings and gatherings of all descriptions, 
whether social, commercial, or otherwise, and to let upon lease or 
otherwise the whole or any part of the property of the company for 
any of the above-mentioned purposes, or otherwise. 


90 

CLUB PROPRIETORS—Another Form (a). 

To build, alter, adapt, construct, repair, uphold, maintain and 
furnish a club-house or club-houses, and all other buildings necessary 
or convenient for establishing and carrying on a social club, to be 

called the - Club or any other club or clubs in London and 

elsewhere. 

To establish, carry on and subsidise, a social club to be called the 

-Club or any other club or clubs, and to demise to or permit to 

be used by the members of such club or clubs, or any person or 
persons, with or without payment, any club-house or club-houses, 
and any other property of the company. 

To buy or take on hire, make or provide furniture, utensils, linen, 
glass, china, plate, books, papers, periodicals, stationery and all other 
things commonly or conveniently used in connection with a club. 

To buy, provide, make and sell meals, food, drinks, tobacco, 
cigars, cigarettes, and all other things commonly consumed in a club. 

To provide all things necessary for billiards, cards and other 
games, and for musical, dramatic and other social entertainments. 
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(a) Special object clauses for a club incorporated as a company, where all the 
members of the company are also members of the club and vice versd, will be 
found under Clubs, Vol. 3, p. 582. 
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91 

COACH AND WAGON BUILDERS. 


Coach and 

wagon 

builders. 


Carriers. 


To carry on the business of railway or other wagon or railway or 
other coach builders, carriage, car, cart and wagon or other vehicle 
builders, iron founders, mechanical engineers and manufacturers of 
implements and machinery, iron and brass founders, metal workers, 
boiler makers, millwrights, machinists, smiths, wood workers, 
builders, painters, engineers, gas makers, and general merchants. 

To act as general carriers [but not so as to carry on any operation 
which is a state monopoly.] 


Precedent 92 

92 

COAL AND IRON MINES (b). 

To acquire To purchase, take on lease, or otherwise acquire (either with or 
mines (c). without the surface) any [coal mines], iron mines, and other mines, 

mining ground, and minerals, and any mining rights, grants, con¬ 
cessions and easements, and any lands or other property necessary 
or convenient for the advantageous possession and use of the mines 
or works for the time being owned or worked by the company, or any 
interest therein respectively, and to search for, get, bring to surface, 
make merchantable, and sell and dispose of [coal], ironstone, and 
other ores, metals and minerals, and substances of the earth whatso¬ 
ever. 


Coal masters To carry on the businesses of [coal masters], iron masters, smelters, 
masters 1 engineers, iron founders, patent fuel manufacturers, and contractors 
for and dealers in coal, coke, iron, or iron work in all the branches of 
such businesses, and also to carry on the businesses of brickmakers 
and farmers, and to make, purchase, hire, let out and sell railway 
and other plant, fittings, machinery, rolling stock, stock-in-trade, or 
any portions or parts of such articles or things, 


To^netruct To construct, carry out, repair, maintain, improve, manage, work, 
wor * c '* control and superintend any roads, ways, adits, levels, shafts, 


(6) On July 1,1942, the fee simple in all coal and coal mines vested in the Coal 
Commission (Coal Act, 1938 (31 Halsbury’s Statutes (1st Edn.) 458), Coal (Con¬ 
current Leases) Act, 1942 (35 Halsbury’s Statutes (1st Edn.) 131, and the Coal 
Act, 1943 (36 Halsbury’s Statutes (1st Edn.) 461). The industry (with few 
exceptions) has now been nationalised (Coal Industry Nationalisation Act, 1946 
(39 Halsbury’s Statutes (1st Edn.) 251). In the case of companies operating in 
England and Scotland, the references to coal should be deleted or the abridgment 
of the company’s powers stated in the last paragraph included. 

(c) Where this clause is used, the corresponding common forms (e.g. f para¬ 
graphs (i) and (j) of Form 65, p. 172) can be omitted; 
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tunnels, tramways, railways, bridges, coaling stations, reservoirs, Companies. 

watercourses, aqueducts, docks, wharves, furnaces, coke ovens, plant, Precedent 

engines, machinery, mills, factories, warehouses, ships, steam vessels 92 

and boats, dwelling-houses, offices, buildings, and other works and 

conveniences which may seem directly or indirectly conducive to 

any of the objects of the company, and to contribute to or otherwise 

aid or take part in any such operations, and to purchase, hire, or 

build and repair, navigate, and trade with ships, steam vessels and 

boats for the purposes of the company, and also railway wagons or 

trucks or trollies or any other rolling stock, and also steam or other 

locomotive or motive power. 

To purchase and sell timber, coal, coke, patent fuel, ironstone, To deal in 
metals, bricks, brick earth, brick dust, lime, limestone, and other 
stone, farm produce, live stock, and any other materials, articles, or °° e * 
things, relating to any of the above businesses, either on commission 
or otherwise. 

To apply for any parliamentary powers or provisional orders of To obtain 
the Board of Trade. powers. 

Nothing herein contained shall empower the company to exercise 
any powers now vested in the National Coal Board [except under 
licence from the said Board nor any operation which is a state 
monopoly.] 


93 Precedent 

93 

COAL AND IRON MINES—Another Form (d). 

To purchase or acquire certain mineral estates, ironworks [and To acquire 

collieries], known as-, together with the veins or seams of [coal], collierie3 ' 

ironstone, fireclay, and other minerals situate in-, together with 

the wharves, tramways and railways, stock-in-trade, fixed and 
movable plant, machinery, and other proporty and effects apper¬ 
taining or belonging thereto, and all or any other works and 
property held in connection therewith. 

To carry on the trade or business of miners, smelters, engineers, To deal in 
colliery proprietors, coke manufacturers, iron masters, and iron 
founders, and for those purposes to search for, get and make merchant¬ 
able and sell and dispose of [coal], ironstone, iron, brickearth, 
bricks, and other ores, metals, minerals, and substances, manu¬ 
factured iron, engines, and machinery, and to manufacture and sell 
coke and patent fuel. 

To construct or join in constructing works of all descriptions, To construct 
including wharves, docks, piers, railways, tramways, roads and works, 
approaches for the purpose of the company’s business. 

(d) See note (6), p. 200, ante . 


B.F.P. VOL. IV— 7* 
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95 
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94 

COLONIAL RAILWAY. j 

To apply for and obtain such legislative powers as may be necessary 
or desirable for the construction, maintenance, and working of a 
railway between-and-in the colony of-and any ex¬ 

tension thereof, and to negotiate for and endeavour to obtain from 
the government of he said colony, conventions, subsidies, grants, 
aids, or other assistance in furtherance of that object. 

To adopt and carry out (subject to any modifications which the 
boards of directors of the company may agree to) a contract, dated, 
etc., for the construction, maintenance and working of the railway 
therein referred to. 

To acquire, construct, alter or maintain or to contribute to the 
construction, alteration or maintenance of any building, railway, 
tramway, canal, wharf, bridge, pier, dock, road, or other work or 
undertaking capable of being worked in conjunction with or calcu¬ 
lated to afford facilities in carrying on or extending the business of 
the company. 

To construct and maintain telegraphs, and to carry on the business 
of a telegraph company. 

To apply from time to time for such legislative powers in the said 
colony or elsewhere as will facilitate the carrying into effect of the 
objects of the company as hereby defined. 


95 

COMBINE OR TRUST. 

To acquire, upon such terms as the directors think fit, all or any 
of the stock, shares and securities of, and the whole of or any interest 
in the undertakings and businesses of any companies, firms or 

persons, carrying on business as -, or any similar businesses, 

whether the same are carried on together with any other business or 
not, and to carry on the same or any similar businesses. 
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96 

COTTON SPINNING. 

To carry on the business of spinning or manufacturing and dealing 
in cotton or other fibrous substances, and the preparation, dyeing, 
or colouring of any of the said substances and artificial silk rayon 
nylon or any similar substances, and the sale of yarn or other manu¬ 
factured products made from the said substances or other similar 
materials. 


97 

DAIRY PRODUCE. 

To carry on all or any of the businesses of dairymen, cheese, butter, 
egg, pork-pie and sausage manufacturers and merchants, bacon 
curers, poultry and live stock breeders, butchers, bakers, con¬ 
fectioners, refreshment contractors, farmers, grocers and general 
provision merchants and dealers. 

To sell, breed, import, export, improve, prepare, deal and trade 
in cattle, pigs, poultry, game, and live and dead stock of every 
description, milk, cream, butter, cheese, eggs, pork-pies, sausages, 
brawn, potted meats, table delicacies and any other commodities, 
goods or things. 


98 

DRAPERS AND STORES. 

To carry on the business of drapers and dealers in furniture and 
furnishing fabrics in all its branches. 

[Take in clauses under Dressmakers and House Furnishers and 
Domestic Stores, infra.] 

To provide and construct refreshments rooms and to carry on the 
business of catering and restaurant business generally. 

To carry on the business of estate agents and auctioneers. 

To obtain all necessary licences for the above purposes. 

To carry on any other business by wholesale or retail and whether 
manufacturing or otherwise (except on the business of insurance or 
re-insurance within the Assurance Companies Acts 1909-1946, as 
extended by the Industrial Assurance Act 1928, the Roads Traffic 
Act 1980, the Air Navigation Act 1936) as may be conveniently 
carried on with the above businesses. 


Companies. 


Precedent 

96 

Cotton 

spinning. 


Precedent 

97 


Dairymen 
and provi¬ 
sion mer¬ 
chants. 


To deal in 
live and 
dead stock. 


Precedent 

98 


Drapers. 


Catering. 

Estate 

Agents. 

Licences. 

General 

power. 
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Companies. 


Precedent 

09 


Dressmakers. 


Precedent 

100 


Engineers. 


To contract 
for con- 
struotion 
of works. 


To acquire (e) 
workshops. 


99 

DRESSMAKERS. 

To carry on the businesses of costumiers, robe, dress and mantle 
makers, tailors, silk mercers, makers and suppliers of clothing, 
lingerie, and trimmings of every kind, corset makers, furriers, general 
drapers, haberdashers, milliners, hosiers, glovers, lace makers and 
dealers, feather dressers and merchants, hatters, boot and shoe¬ 
makers, dealers in fabrics and materials of all kinds, ribbons, fans, 
perfumes and flowers (artificial and natural). 


Druggists. 

See Chemists, p. 197, ante . 


100 

ENGINEERING. 

To carry on the trade or business of engineers, founders, smiths, 
machinists, manufacturers and patentees [of-]. 

To enter into any contracts in relation to, and to erect, construct, 
maintain, alter, repair, pull down and restore, either alone or jointly 
with any other companies or persons, works of all descriptions, 
including wharves, docks, piers, railways, tramways, waterways, 
roads, bridges, warehouses, factories, mills, engines, machinery, 
railway carriages, and wagons, ships and vessels of every description, 
gas works, electric works, water works, drainage and sewage works, 
and buildings of every description. 

To purchase or otherwise acquire, houses, offices, workshops, 
buildings and premises, and any fixed and movable machinery, tools, 
engines, boilers, plant, implements, patterns, stock-in-trade, patents 
and patent rights, convenient to be used in or about the trade or 
business of engineers, founders, smiths or machinists. 


(e) Where this clause is used, the corresponding common forms (e.g., para¬ 
graph (j) of Form 65, p. 172, ante), can be omitted. 
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101 

ELECTRICAL ENGINEERING AND ELECTRICITY SUPPLY (/). 

To carry on the business of electricians, mechanical engineers and 
manufacturers, workers and dealers in electrical apparatus and goods 
and the manufacture sale or hire of apparatus or goods to which the 
application of electricity or any like power, or any power that can 
be used as a substitute therefor, is or may be useful, convenient or 
ornamental, or any other business of a like nature. 

To manufacture and produce and, either as principals or agents, 
trade and deal in any articles belonging to any such business, and all 
apparatus, appliances and things used in connection therewith, or 
with any inventions, patents or privileges for the time being belonging 
to the company. 

[To produce and accumulate electricity and electro-motive force, 
or other similar agency, and to supply the same for the production, 
transmission or use of any lighting, heating, motive or other power 
as may be thought advisable.] 

To make experiments in, and public exhibitions of [electric force 
and lighting and] electrical machinery and appliances. 

[To light streets, public places, public or private buildings, factories, 
mines, ships, lighthouses, railways, tramways, and other places or 
things, by means of electricity, or to enable the same so to be lighted.] 

To let out on hire all or any of the property of the company 
(whether real or personal), including every description of apparatus 
or appliances of the company. 

To carry on the business of suppliers of light, heat and power and 
carriers of passengers and goods. 

To manufacture, put up and use telephones, telegraphs (wireless 
or other), phonographs, dynamos, accumulators, lamps, and all 
apparatus now known or that may hereafter be invented, connected 
with the generation, accumulation, distribution, supply and employ¬ 
ment of electricity or any power that can be used as a substitute 
therefor, including all cables, wires or appliances for connecting 
apparatus at a distance with other apparatus, and including the 
formation of exchanges or centres. 


(/) So far as electricity supply is concerned, this form can be used only for 
companies operating outside Great Britain, see Electricity Act, 1947 ; 40 Hals- 
bury’s Statutes (1st Edn.) 409. 

(g) Where this clause is used, the corresponding common forms (e.g., para¬ 
graph (1) or (m) of Form 66, p. 172, ante ) can be omitted. 

(h) Where these clauses are used, the corresponding common forms (e.g., 
paragraphs (i), (j), (k) or (m) of Form 66, p. 172, ante) may be omitted. 


Companies. 


Precedent 

101 


Electrical 

engineers. 


To deal in 
eleotrical 
apparatus (gr). 


To supply 
electricity 


To make 
experiments. 

To supply 
light. 


To let out 
property (A). 


To supply 
power 

To erect 
telegraphs. 
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Companies. 


Precedent 

102 


To deed in 
property. 


To construct 
works. 


To lease. 


To grant 
easements. 


To grant 
loans. 


Architects. 


To work 
mines. 

To apply for 
powers. 

To provide 
amusements. 


102 

ESTATE. 

To acquire by purchase, exchange or otherwise, either for an estate 
in fee simple or for any less estate or interest, whether in possession 
or in reversion, and whether vested or contingent, certain lands, 

houses, buildings, known as the-Estate, at-, in the county 

of-, and any other lands, tenements and premises of any tenure, 

whether subject or not to any charges or incumbrances, and to hold 
or to sell, let, alienate, mortgage, charge or otherwise deal with all 
or any of such lands, tenements or premises (fc). 

To construct, erect and maintain, either by the company or other 
parties, sewers, roads, streets, tramways, gasworks, waterworks, 
brick-kilns and works, buildings, houses, flats, shops, and all other 
works, erections and things of any description whatsoever, either 
upon the lands acquired by the company or upon other lands, and 
generally to alter and improve the lands and other property of the 
company (fc). 

To let on lease any such premises or parts thereof and to provide 
such facilities for the occupiers or tenants thereof as are commonly 
provided in residential flats, business offices or hotels. 

To grant easements, profits a prendre or other rights in over or 
under the said lands and to acquire such rights in over or under any 
adjoining lands. 

To lend or advance money to builders and other persons on 
securities of all descriptions, whether real or personal, and to grant 
loans upon mortgage of any lands, buildings and premises, of what¬ 
ever tenure, in [England and Wales], for the improvement thereof or 
otherwise (k). 

To carry on the business of builders, architects and surveyors, 
brick and tile makers, lime-burners, house and estate agents. 

To win, work, convert lease and dispose of any mineral property 
of the company (Z). 

To apply for and acquire any statutory or other powers, rights or 
concessions. 

To provide public or private amusements and entertainments upon 
any property of the company. 


(k) See note (h) on previous page. 
(/) See note (6), p. 200, ante . 
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103 

EXCHANGE (m). 

To promote commerce generally. 

To provide an exchange or mart, with library and reading rooms, 
and other accommodation for the comfort of the members, in which 

persons engaged in the -trade, and other trades more or less 

connected therewith, in-and the neighbourhood, may meet for 

the transaction of business. 

To promote the interest of the-and other trades as aforesaid 

in-and the neighbourhood. 


104 

EXPLORATION (»). 

To purchase, take on lease, or otherwise acquire freehold and other 
farms, properties, mines, lands, and mineral properties, and also 
grants, concessions, leases, claims, licences of or other interests in 
mines, mining rights, lands, mineral properties, water rights, and 
either absolutely or conditionally, and either solely or jointly with 
others (o). 

To prospect, explore, open and work claims or mines, and raise, 
dig and quarry for gold, silver, minerals, ores, diamonds and precious 
stones, coal, earth, and other substances. 

To acquire by purchase, concession or lease, or to take in exchange 
or otherwise, or to erect and construct, and wherever necessary to 
alter buildings, railways, tramways, roads, shafts, furnaces, quartz¬ 
crushing and other machinery, works for smelting or otherwise for 
treating, removing and storing metals and minerals, and drawing 
and pumping appliances, or waterworks, and crushing, working 
manufacturing, purifying, cutting, polishing, or otherwise dealing 
with gold, silver, precious metals, minerals, ores, coals, diamonds and 
precious stones, earth and other substances (p). 

To employ and pay mining experts, agents, and other persons 
partnerships, companies or corporations, and to organise, equip, and 


(m) An exchange company is usually registered as a company limited by 
guarantee, and application is made to the Board of Trade to allow of its registra¬ 
tion without the word “ Limited ” as part of its name, see p. 148, ante. 

(n) As to mines in the United Kingdom, see note (6), p. 200, ante. 

(o) Where this clause is used, the corresponding common form (e.g. t para¬ 
graph (i) of Form 05, p. 172, ante), may be omitted. 

(p) Where this clause is used, the corresponding common form (e.g., para¬ 
graph (j) of Form 65, p. 172, ante) may be omitted. 


Companies. 


Precedent 

103 


To promote 
commerce. 

To provide 
an exchange. 


To promote 

particular 

trades. 


Precedent 

104 


To acquire 
concessions. 


To explore. 


To construct 
works. 


To promote 
colonisation. 
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Companies, despatch expeditions for prospecting, exploring, reporting on, sur- 
Preeedent veying, working, developing lands, farms, districts, territories and 
104 properties, and whether the same are the property of this company 
or otherwise, and to colonise and assist in the colonisation of any 
lands, farms, districts, territories and properties, and to promote 
emigration or immigration for that purpose, and to make advances 
to, and pay for or contribute to the expenses of, and otherwise assist 
persons or companies prospecting, acquiring, settling on, farming, 
building on, mining, or otherwise developing any lands, farms, dis¬ 
tricts, territories and properties, or desirous of so doing. 

General * To carry on business as land and mine owners, miners, metal- 
traders. lurgists, metal workers, builders, and contractors, engineers, manu¬ 
facturers, and farmers, graziers, horse and cattle dealers, coach 
proprietors, traders, shipowners, ship brokers, importers and exporters, 
and to buy, sell and deal in property of all kinds. 


105 

EXPLOSIVES MANUFACTURERS. 

To deal in To carry on the trade or business of manufacturers of explosives, 
explosives, gunpowder of every description (whether sporting or military), nitro¬ 
glycerine, dynamite, gun cotton, blasting powder, or other substances 
or things, and to purchase, manufacture, sell and generally deal in 
explosives, and all materials, substances, and things required for 
or incidental to the manufacture, preparation, adaptation, use, or 
working of explosives, or the packing, storing, firing, carrying, or 
disposition thereof. 

To deal in To carry on the trade or business of ammunition manufacturers, 
ammunition, and f or that purpose to manufacture, purchase, load and sell, and 
generally deal in cartridges, cartridge cases, detonators, fuses, and 
other substances and things required for or incidental to the carrying 
out of the above objects or any of them. 


Precedent 

105 


Flat Proprietors. 

See Ebtatb, p. 206, ante « 



Vol.IV] 


MEMORANDA OF ASSOCIATION 


209 


106 

FINANCE (q). 

To establish companies and associations for the prosecution or 
execution of undertakings, works, projects, or enterprises of any 
description, whether of a private or public character, in England or 
elsewhere, and to acquire, underwrite and dispose of shares and in¬ 
terests in such companies or associations, or in any other company or 
associations, or in the undertakings thereof. 

To aid any government or state, or any municipal or other body 
politic or corporate, or company, or association, or individuals, with 
capital, credit, means or resources for the prosecution of any works, 
undertakings, projects, or enterprises. 

To prosecute and execute directly, or by contributions or other 
assistance, any such or any other works, undertakings, projects, or 
enterprises, in which, or for the prosecution whereof, or on the 
security whereof or of any profits or emoluments derivable therefrom, 
the company shall have invested money, embarked capital, or 
engaged its credit. 

To receive moneys on deposit, account current, or otherwise, with 
or without allowance of interest, and to receive on deposit title deeds 
and other securities. 

To negotiate loans of every description. 

To buy, make advances on, or sell all descriptions of freehold, 
leasehold, or other properties, and all descriptions of produce or 
merchandise, and stocks, shares, bonds, mortgages, debentures, or 
obligations. 

To re-issue any stock or shares or other securities with or without 
the guarantee of the company. 

To transact business as capitalists, promoters, and financial and 
monetary agents both in England and elsewhere. 

To procure capital for any company in any country, but par¬ 
ticularly in-, formed for the purpose of carrying into effect any 

object connected with land, such as companies formed for the 
purposes of agriculture, land credit, and various dealings in real 
estate, and to issue the capital of such companies, and to subscribe 
for, purchase, dispose of, and otherwise deal in the shares, bonds, 
and securities of such companies, or any other securities on real 
estate. 


COMPANIES. 


Precedent 

106 


To promote 
companies. 


To assist 
under¬ 
takings. 


To carry out * 
enterprises. 


To receive 
deposits. 


Loans. 

To deal in 
property. 


To re-issue 
securities. 


Capitalists. 


To procure 
capital for 
companies. 


(q) A selection may be made from these clauses according to the nature of 
the principal business the oompany is intended to carry on. 
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Companies. 


Precedent 

106 

Managers of 
property. 


Land agents. 
To invest. 


To deal with 
securities. 


To take 
contracts. 


To take 
concessions. 


To deal in 

reversionary 

interests. 


Precedent 

107 


To acquire 

railway 

concessions. 


To construct 
railway. 


To act as managers or to direct the management of state domains, 
of the property and estates of communes, corporations, foundations, 
or private persons, either in the capacity of stewards or receivers, or 
in that of lessees or tenants, with power of advancing at a discount 
all or any of the accruing rents, royalties, or incomings. 

To transact on commission the general business of a land agent. 

To invest the capital of the company in and to deal with the shares, 
stocks, bonds, debentures, obligations, or other securities of any 
company or association formed for the establishment or working in 
any part of the world of railways, canals, gasworks, waterworks, 
docks, telegraphs, or other undertakings, and to sell, dispose of, or 
repurchase any such securities. 

To make advances upon, hold in trust, issue on commission, sell, 
or dispose of, any of the securities before enumerated, or to act as 
agent for any of the above or the like purposes. 

To take over or enter into contracts, British or foreign, and to 
execute the same, or to let the same to sub-contractors, also to 
become surety for the due execution by any contractors of the works, 
whether British or foreign, contracted for by them ; and to indemnify 
any person or persons who may bo nominated by the company to 
undertake any such suretyships. 

To take concessions of or to lease railways or other undertakings, 
whether British or foreign, and to construct and carry out the same, 
or to transfer them wholly or partly to other companies or parties, and 
also to work railways and other undertakings British or foreign so 
far as the same are not State monopolies. 

To purchase, advance money upon, and otherwise deal with rever¬ 
sionary, contingent, and other interests in real and personal property. 


107 

FOREIGN CONCESSION FOR RAILWAY. 

To acquire wholly or partly, or from time to time, the benefits of 

the concession dated the -, whereby the government of - 

authorised the construction, equipment and working of a certain line 

of railway from-to-upon certain terms set forth in the said 

concession, and any other concessions or contracts relating thereto, 
and all the benefits and privileges thereof. 

To undertake the construction and establishment, and the main¬ 
tenance, management and working of the said line of railway autho¬ 
rised by the said concession or any portion thereof, or any variation 
thereof, or deviation therefrom, and any branches or extensions 
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thereof, upon the terms of the above-mentioned or any other con¬ 
cessions, or upon such altered or modified terms as the said govern¬ 
ment shall allow. 

To enter into, ratify and adopt such agreements and contracts, 
including agreements for running powers and interchange of traffic, 
and all matters incidental thereto, with any other railway company 

in -, and all such other agreements and contracts as shall be 

necessary or expedient for the construction and equipment of any 
such railways as above-mentioned, or any portion thereof, and for 
the management and working thereof, or for any other objects of the 
company, upon such terms as shall be deemed fit. 

To obtain such further or other concessions, Acts of Legislature, or 
contracts as may be desirable for the purposes aforesaid, or advan¬ 
tageous for the carrying out of the objects of the company. 


108 

FOREIGN ESTATE AND MINING. 

To purchase, take on lease, or otherwise acquire lands and proper¬ 
ties in [India] of any tenure whatever, [and in particular, lands 

situate at-,] and to purchase, take on lease, or otherwise acquire, 

and to work mines, minerals, and mining rights in [India] or elsewhere. 

To cultivate any estates, lands, and properties to be acquired by 
the company, and to develop the resources of the same by draining, 
clearing, planting, pasturing, or farming, and for the purposes afore¬ 
said to purchase from time to time such horses, cattle and stock, and 
employ such labour, and from time to time sell all or any part of the 
live or dead stock, timber [rubber, coffee, tea, and cinchona crops,] 
and other the produce of such lands, as may be necessary for carrying 
on the business of [rubber, coffee, tea, or cinchona] planting, or 
farming or pasturing on the said lands. 

To work the mines and mining rights under or upon the lands and 
properties to be acquired by the company, and to crush, wash, 
smelt, reduce, or otherwise treat and render marketable and sell 
or dispose of the produce of any mines, whether belonging to the 
company or not. 

To stock and carry on any shops or stores for the benefit of the 
servants of the company. 

To construct, maintain and improve or subscribe towards the 
construction, maintenance, and improvement of roads, waterworks, 
and canals, and also of tramways, railways, and other roads and 
ways, and quays and wharves, for the purposes of the company, or 


Companies. 


Precedent 

107 

To adopt 
contracts. 


To obtain 

further 

concessions. 


Precedent 

108 


To acquire 

foreign 

property. 


To cultivate 
estates. 


To work 
mines. 


To keep 
stores. 

To construot 
works. 
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COMPANXKS. 


Precedent 

108 

To register 
abroad. 


for access to the lands, works, and properties of the company, or to 
connect the same with other lines of communication. 

To procure for the company incorporation or constitution of a like 
nature in any foreign country or in any dominion, colony or depend¬ 
ency of the United Kingdom. 


Precedent 

109 


General 

merchants. 


To establish 

trading 

stations. 


To obtain 
privileges. 


To own 
vessels. 


To construct 
works. 


To work 
mines. 


To grant 
licences. 


109 

FOREIGN TRADING. 

To carry on business, and to act as merchants, bankers, traders, 
commission agents, shipowners, carriers, or in any other capacity, 
in the United Kingdom and [Africa], or elsewhere, and to import, 
export, buy, sell, barter, exchange, pledge, make advances upon, or 
otherwise deal in goods, produce, articles and merchandise. 

To establish or acquire and carry on offices trading stations, 
factories, stores and depots in [Africa] or elsewhere, and to purchase, 
lease, or otherwise acquire, carry on, develop and improve any 
business, or real or personal property in the United Kingdom, [Africa] 
or elsewhere, or any undivided or other interest whatsoever therein 
respectively. 

To apply for, acquire and hold any charters, Acts of Parliament, 
privileges, monopolies, licences, concessions, patents, or other rights 
or powers from the British Government, or any other government or 
state, or any potentate or local or other authority in [Africa] or else¬ 
where, and to exercise, carry on and work any powers, rights or 
privileges so obtained, and to constitute or incorporate the company 
as an anonymous or other society in any foreign country or state. 

To purchase, build, hire, charter, or otherwise own, hold, use 
and dispose of, steam and other ships and vessels, and their 
appurtenances. 

To construct or otherwise acquire docks, slips or gridirons, canals, 
railways, tramways, telegraphs, roads and other ways, and vehicles 
of all kinds, machinery, plant and appliances, for all and every pur¬ 
pose and use, and to work and carry on the same. 

To purchase, or otherwise acquire, open and work mines, forests, 
quarries, fisheries and factories, and to stock, cultivate and improve 
any of the lands or properties of the company, sell the produce 
thereof and to erect buildings on the said lands or elsewhere (s). 

To grant licences or concessions over or in respect of any property 
or rights of the company. 


(*) See note (6), p. 200, ante. 
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Companies. 


110 

FURRIERS. Pwwdent 

1. To carry on the business of shippers importers and exporters importation 

of furs and skins of all kinds. of furs. 

2. To carry on the business of manufacturing furriers robe dress Farriers and 
and mantle makers haberdashers and dealers in all kinds trimmings dressmakers, 
ribbons materials threads cottons buttons and fasteners of all kinds. 

8. To carry on the business of fur and skin dressers tanners Dressers and 
renovators dyers and cleaners. tanners. 

4. For the said purposes to purchase lease or acquire any interest To acquire 
in warehouses offices or workshops buildings and premises and to P r0 P ert y- 
purchase acquire or rent any fixed or moveable machinery lorries 
vans and all other machinery and appliances required or convenient 
to be used in or about the business of furriers. 


Ill 

GARAGE AND SERVICE STATION. 


Precedent 

111 


To carry on the business of garage proprietors and of a service Garage pro- 
station for motor vehicles of all kinds. pnetors and 

service 

To carry on the safe keeping, cleaning, repairing, refuelling and 8tafcio ?- 
the general care of motor vehicles of all kinds whatsoever form of ^p^rtof*™ 1 
propulsion may be used. 

To buy and sell petrol [gas] [gasoline] oil and petroleum products Supply of 
new and used motor vehicles, parts of such vehicles, accessories, fueL 
supplies, radios, motorcycles, motor boats, and all kinds of machinery, 
rubber goods, electrical goods. 

To operate motor transport of all kinds, including the leasing or Operation of 
hiring for any period or number of journeys of cars, lorries, trucks, trans P orfc * 
tractors, and vehicles used in the repair of such vehicles. 

To finance the purchase, hire-purchase or sale of any such vehicles Financing 
or their accessories. purchases. 


HlA Precedent 

111A 

GAS WORKS (0. 

To manufacture, produce, buy, sell, dispose of and deal in gas, To produce 
coke, tar and all other residual products resulting from the manu- gas * 
facture of gas, and to carry on all the businesses that are usually or 
may be conveniently carried on by gas companies. 

To supply gas for lighting, heating, motive power, or any other To supply 
purpose whatsoever. gas * 


(t) Owing to the nationalisation of the gas industry, this precedent will be 
available only to a company operating outside Great Britain. 
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Companies. 


Precedent 

111A 

To construct 
gasworks. 


Precedent 

112 


Glass manu¬ 
facturers. 


Precedent 

113 


Guarantors. 


To grant 
indemnities. 


To re-insure. 


Precedent 

114 


To cany 
on business. 

To furnish. 


To buy or 
sell 

commodities. 


To acquire, construct, erect, lay down, maintain, enlarge, alter, 
work and use all such lands, buildings, easements, gas and other 
works, machinery, plant, stock, pipes, lamps, motors, fittings, meters, 
apparatus, materials and things, and to supply all such materials, 
products and things as may be necessary, incident, or convenient in 
connection with the production, use, storage, regulation, measure¬ 
ment, supply and distribution of any of the products of the company. 


112 

GLASS MANUFACTURERS. 

To carry on the business of a wholesale import and export looking- 
glass manufacturer, glass beveller, patent silverer, glass embosser, 
ecclesiastical lead worker, glass tablet, show card and show case 
manufacturer, and glass manufacturer, importer and exporter. 


113 

GUARANTEE. 

To carry on the business of a guarantee company, including therein 
the granting of policies, guaranteeing the fidelity of individuals 
filling or about to fill situations of trust or confidence and such other 
description of ordinary guarantee business as the company may from 
time to time think fit to conduct. 

To indemnify principals and employers against liability to make 
compensation by reason of injury or damage occurring to or caused 
by agents, servants and workmen. 

To re-insure or counter-insure any of the risks undertaken by this 
company. 


114 

HOTEL KEEPERS. 

To carry on the business of hotel, restaurant, cafe, roadhouse, 
auto-court, motel, holiday camp, and apartment-house keepers. 

To fit up and furnish any property for the purpose of letting the 
same to visitors or guests whether in single rooms, suites, chalets, 
cottages or otherwise. 

To buy, sell (both to persons residing on the company’s premises 
and to non-residents), import, produce, manufacture or otherwise deal 
in food and food products, meat, groceries, fruits, confectionery, 
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wine, spirit, beer and alcoholic beverages, tobacco, druggist supplies, Companies. 
beverages, linen, furniture and furnishings and other articles required ~ rriir|l|1||| | 
in the said businesses. 114 

To appropriate any parts or parts of the property of the company Appropriate 
for the purpose of and to build or let shops, offices, and other places P ar * 8 for 
of business and to use or lease any part of the property of the com- ettmg ' 
pany not required for the purposes aforesaid for any purpose for 
which it may be conveniently used or let. 

[Add power to conduct entertainments, see p. 198, ante.] Entertain- 

mont. 

To carry on the business of theatre ticket agents in all its branches. Ticket 

agency. 


115 

HOUSE FURNISHERS AND DOMESTIC STORES. 


Precedent 

115 


To carry on the business of house furnishers upholsterers and To carry on 
dealers in and hirers repairers cleaners storers and warehouses of business, 
furniture carpets linoleums and other floor coverings household 
utensils china and glass goods fittings curtains and other home 
furnishings and household requisites of all kinds and all things 
capable of being used therewith or in the maintenance repair or 
manufacture thereof. 


To enter into hire purchase agreements with the purchasers of Hire 
such articles and goods aforesaid and to negotiate assign mortgage purchase, 
or pledge such agreements for cash or otherwise or the payments due 
or rights accruing thereunder. 

To carry on the trade of warehousemen removers storers packers Subsidiary 
and carriers of personal property of every description. business. 

To issue warrants to persons warehousing goods with the company, Finance, 
and to lend money upon the security of such goods. 


116 Precedent 

116 

INSURANCE of every Description (a). 

(a) To undertake and carry on the business of accident, employers’ General 
liability, fidelity guarantee, third party, burglary or theft, fire, life, msurance * 
marine, storm, vehicle, plate glass, and mortgage or other investment 
insurance, or any of them, and to transact all or any other kinds of 
insurances and carry on all or any class of assurance business, and in 
particular: 

(1) Insurances against or upon the contingency of injury, damage, Accident, 
or loss to persons by accident or misadventure of any kind. 


(a) See p. 191, ante, and the proviso in para. 3 of Form 65, p. 172, ante. 
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(2) Insurances to protect employers and principals against liability 
on account of injury, loss, or damage, either sustained or 
caused by workmen, servants, employees, or agents in their 
employment, or acting on their behalf. 

(8) Insurances to protect and indemnify principals or employers 
against loss or damage by the fraud, breach of trust or mis¬ 
conduct of their servants, agents, or others acting on their 
behalf, and to guarantee and provide security for the fidelity 
and good conduct of persons filling or about to fill offices or 
appointments and situations of trust or confidence, and also 
to protect and relieve private sureties against loss arising to 
them from their liability as cautioners or guarantors for 
others. 

(4) Insurances against claims upon the assured for injuries to the 

persons and property of third parties caused by the assured 
or his property, or by others for whom he is responsible. 

(5) Insurances against loss of property by burglary or theft by 

housebreaking or larceny, and against loss, injury, or damage 
to property by or resulting from fire or lightning, or against 
loss, injury, or damage to the property or effects (carried on 
board ship) of mariners and marine passengers. 

(6) Assurances on lives, payable on death or on the attainment of 

a certain age, or on any other contingency connected with 
the duration of life. 

(7) Insurances against loss or damage from breakage of plate-glass 

or any other description of glass, whether in windows, 
fittings, mirrors, or in whatever way used. 

(8) Insurances against loss of moneys, principal and interest, lent, 

invested, or secured on mortgages, debentures, deposits, and 
loans of every kind to banking, property, investment or 
financial companies at home or abroad. 

(9) Insurances against all manner of accidents, liability, and 

guarantee, and every other description of insurance business 
kindred to the above. 

(b) To acquire or extinguish or otherwise deal with any insurance 
made with the company. 

(c) To grant, purchase, or sell endowments and annuities, either 
for lives or for years, or on survivorships, and either immediate, 
deferred, determinable, contingent, or reversionary and other estates, 
interests, and securities, whether in real or personal property, and 
generally to undertake and transact all matters and business which 
may be in any way connected with or depend on contingencies. 

(d) To re-insure or counter-insure any of the risks undertaken by 
the company. 



Vol. IV] 


MEMORANDA OP ASSOCIATION 


217 


(e) To effect as agents for others assurances of every kind and 
against every and any contingency. 

(f) To create or set aside out of the capital or revenue of the com¬ 
pany, a special fund, or special funds, and to give to any class of its 
policy-holders, annuitants, or creditors, any preferential right over 
any fund or funds so created, and for such or any other purposes of 
the company to place any portion of the company’s property in the 
names or under the control of trustees, and to give any class of 
insurers a right to participate in the profits of the company or any 
branch of its business. 

(g) To apply out of the revenue or otherwise out of the funds of 
the company in each year until the first valuation of the company’s 
risks any sum not exceeding the gross amount realised, irrespective 
of expenses, during the year, from interest on invested capital or 
other sources of income or profit, in or towards the payment of a 

dividend not exceeding-per cent, per annum upon the capital 

called up and paid, and to spread any preliminary expenses, including 
such interest, over any subsequent years. 

(h) To advance moneys at interest on the security of any freehold 
(including enfranchised copyhold) leasehold or other property in 
England or Wales, or of any estate or interest in any such property 
and on the security of any life assurance policy or the combinod 
security of land and such policy. 

(i) To advance moneys to shareholders in the company and others 
upon security of and for the purpose of enabling the person borrowing 
the same to erect, purchase, enlarge or repair, any dwelling-house or 
business premises, or to purchase the fee simple or any less estate or 
interest in, or to take a demise for any term or terms of years of any 
freehold (including enfranchised copyhold) or leasehold property, in 
England and Wales, upon such terms as the company may think fit, 
ncluding the inclusion of a life policy in the security. 


117 

INSURANCE (Accident) ( b ). 

To grant, either in the United Kingdom or abroad, policies or other 
instruments of assurance against, or assuring compensation or pay¬ 
ment in case of death or injury to health or limb by railway accident 
or shipwreck, or other perils of the land or water, or any other 
accident or misadventure, or violence during any journey or voyage 
by land or water, or during any other limited or specified period. 
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(6) See p. 10, ante, and the proviso in para. 3 of Form 65, p. 172, ante. 
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To assure payment during sickness or incapacity, arising from 
general or other than the above causes. 

To grant assurances upon the contingency of injury or total loss 
by reason of accidents of any description to horses, cattle and other 
animals, plate and other glass, or real and personal property of any 
kind. 

To guarantee, provide, prepare and supply medical and surgical 
aid and treatment, or any other assistance in illness, and all remedies 
and requisites in case of accident or illness to any person, or the 
family and household of any person, whom the company shall insure, 
or to any person dwelling or staying in the house of such person 
insured, or to horses, cattle, and other animals. 

To contribute to the funds of such hospitals or other institutions 
as efficiently serve or agree to serve the company’s clients in cases of 
accident or illness, and to pay such institutions for the said services. 

To contribute to the funds of societies, institutions, or establish¬ 
ments which effect or promote the spread of sanitary science, and the 
practical application thereof to public or private use, and to pay for 
work done or services rendered by them to the company or the 
company’s clients. 

[j Insert clauses (d) to (g) of Form 116, p. 216, ante .] 


118 

INSURANCE (Boilers). 

To insure all kinds of steam boilers against injury, damage, or loss 
caused by explosion, and to insure machinery, buildings, and other 
property against injury, damage, or loss consequent upon boiler 
explosions or collapse of flues. 

To inspect steam engines in connection with insured boilers. 

To inspect boilers and machinery for purchasers and others. 

[Insert clauses (d) to (g) of Form 116, p. 215, ante .] 
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119 

INSURANCE (Fire) (c). 

To insure houses, tenements, merchandise, and all other property 
and effects, real and personal, against loss or damage by fire, storm 
accident or otherwise, and to carry on the ordinary business of fire 
insurance in all its branches. 

To rebuild, repair, replace or reinstate, houses, buildings, machinery 
and every other description of property which may be insured by the 
company, and to carry on any kind of business necessary or expedient 
for any such purposes. 

To join or subscribe to any salvage or protection association or 
committee, whether mutual or otherwise, in any way connected with 
any of the objects of the company. 

[j Insert clauses (d) to (g) of Form 116, p. 216, ante.] 


120 

INSURANCE (Life). 

To grant assurances of all kinds payable upon the happening of 
all or any of the following events, namely, the death or marriage, or 
birth or failure of issue of, or the attainment of a given age by any 
person or persons, or the expiration of any fixed or ascertainable 
period, or the occurrence of any contingency or event which would 
or might be taken to affect the interest (whether in possession, 
vested, contingent, expectant, prospective, or otherwise) of any 
person or persons in any property, or the loss or recovery of con¬ 
tractual or testamentary capacity in any person or persons. 

To grant annuities, immediate or deferred, payable for any fixed 
or other period, or contingent as to their commencement or deter¬ 
mination upon the happening of all or any of the events above 
mentioned. 

Generally to transact the business of a life assurance company, 
including the sale and purchase or re-purchase of annuities and 
reversionary interests, and life or other interests of uncertain dura¬ 
tion or commencement, and endowments for children, and all other 
business appertaining to or commonly transacted by life assurance 
companies. 

[Insert clauses (d) to (g) of Form 116, p . 216, ante.] 
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(c) See p. 10, ante , and the proviso in para. 3 of Form 65, p. 172, ante. 
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121 

INSURANCE (Marine and Aerial Navigation) (<Z). 

To insure against every description of marine risks and aerial 
navigation risks which may legally be undertaken, relating to the 
perils of the sea and air, fire, war, reprisals, and all other risks of a 
like nature incidental to navigation (marine or aerial), ships, aero¬ 
planes, vessels, and craft of all descriptions, and also the freights, 
goods, merchandise, cargo, earnings, and property whatsoever, in 
or on board of the same, whether the property of members of the 
company, or otherwise, howsoever, so far as the same may be effected 
or made according to law. 

To insure all other matters and things which lawfully may or can 
be from time to time insured, or be the subject of insurance against 
perils of the sea or air, and also generally to carry on all other branches 
and departments of the business of marine and aerial navigation 
insurance. 

[Insert clauses (d) to (g) of Form 116, p. 216, ante.’] 


122 

INSURANCE (Securities). 

To insure or give any guarantee in relation to any stock, shares, 
debentures, debenture stock, bonds, obligations or securities issued 
by or having any guarantee of any company or institution or of any 
authority supreme, municipal, local or otherwise, or of any person 
or persons whomsoever, whether corporate or unincorporate. 

To insure or give any guarantee against calls and demands for 
contribution in respect of any liability incident to the ownership of 
any shares or stock in any company or undertaking. 

To insure or guarantee the holders of, or persons interested in, or 
proposing or intending to become holders of any shares, stock, or 
securities issued at a premium, or standing at a premium, against 
loss arising from redemption at par, depreciation or otherwise. 

To insure or guarantee the safety of securities and property of all 
kinds placed on deposit with the company or elsewhere, or entrusted 
to the company or other persons or companies for transmission, or 
otherwise howsoever. 


(d) See p. 10, ante, and the proviso in para. 3 of Form 65, p. 172, ante. 
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To insure and guarantee the due payment and performance of bills Companies. 
of exchange, promissory notes, debts, contracts and obligations of r r mir l rnt' 
all kinds, on the del credere system or otherwise. 12 a 

To grant indemnities to companies or their shareholders, de- tee ttw'per. 
benture holders or the holders of any security against rights and formanoe of 
damages arising from the loss of certificates or other documents of contract8 - 
title and indemnities in respect of the loss of title deeds generally, indemnities. 

[Insert clauses (d) to (g) 0/ Form 116, p. 216, ante.} 


123 

INVESTMENT (House, Land and General). 


Precedent 
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To acquire by purchase, lease, exchange, hire or otherwise, lands To acquire 
and property of any tenure, or any interest in the same, in England land ’ 
or Wales. 


To erect and construct houses, buildings or works of every de- To improve 
scription on any land of the company, or upon any other lands or P ro P ert y- 
property, and to pull down, rebuild, enlarge, alter and improve 
existing houses, buildings or works thereon, to convert and appro¬ 
priate any such land into and for roads, streets, squares, gardens and 
pleasure grounds and other conveniences, and generally to deal with 
and improve the property of the company. 

To sell, lease, let, mortgage or otherwise dispose of the lands, To deal with 
houses, buildings, and other property of the company. property. 

To manufacture, buy and sell bricks, tiles, brick-earth, stone, To deal in 
marble, slates, chalk, sand and other building materials. 

To advance money to any person or persons or corporation, either To advance 
at interest or without, upon the security of freehold (including ™°^y*^ Ap a 
enfranchised copyhold) or leasehold property by way of mortgage, ^ 0 th er8 . 
or upon marketable security and in particular to advance money to 
shareholders in the company, and others, upon the security of or for 
the purpose of enabling the person borrowing the same to erect, or 
purchase, or enlarge or repair any house or building, or to purchase 
the fee simple or any less estate or interest in, or to take a demise 
for any term or terms of years of any freehold (including enfranchised 
copyhold) or leasehold property in England or Wales, upon such 
terms and conditions as the company may think fit. 

To undertake or direct the management of the property, buildings, To manage 
lands and estates (of any tenure or kind) of any persons, whether 68tate8- 
members of the company or not, in the capacity of stewards or 
receivers or otherwise. 

To purchase and sell for any persons freehold or other house Land agents, 
property, buildings or lands, or any share or shares, interest or 
interests therein, and to transact on commission or otherwise the 
general business of a land agent. 
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124 

INVESTMENT (Stocks, Shares and Securities). 

To raise and borrow money by the issue of shares, stock, deben¬ 
tures, debenture stock, bonds, obligations, deposit notes, and other¬ 
wise howsoever and to underwrite any such issue. 

To invest the money so raised and borrowed in, and to hold, sell 
and deal with the stock, shares, bonds, debentures, debenture stock 
and securities of any government, state, company, corporation, 
municipal or local, or other body or authority. 

To vary the investments of the company. 

To mortgage or charge all or any part of the property and rights 
of the company, including its uncalled capital. 

To make advances upon, hold in trust, issue on commission, sell 
or dispose of any of the investments aforesaid, and to act as agent 
for any of the above or the like purposes. 


125 

IRONMONGERS. 

To carry on the business by wholesale or retail of ironmongers 
dealers in builders* materials, timber, household utensils, china, 
glass, household fittings, electrical appliances wiring and materials, 
wireless apparatus and such other goods as may be conveniently sold 
therewith and all things capable of being used therewith or in the 
maintenance repair and manufacture thereof. 


126 

JEWELLERS. 

To carry on business as jewellers, gold and silversmiths, dealers in 
china, curiosities, articles of vertu, coins, medals, bullion and precious 
stones, and as manufacturers of and dealers in gold and silver plate, 
plated articles, watches, clocks, chronometers, and optical and 
scientific instruments and appliances of every description, and as 
bankers, commission agents and general merchants. 



Vol. TV] 


MEMORANDA OP ASSOCIATION 


223 


Land Agents. 

See Investment (House, Land and General), p. 221, ante. 


127 

LAND AND COLONISATION. 

To purchase or otherwise acquire, settle, improve and cultivate 
lands and property in-~. 

To develop the resources of the same property by building, re¬ 
claiming, clearing, draining and otherwise improving, farming and 
planting, on any terms or system that may be considered advisable. 

To stock the same lands, and to breed, grow and deal in all kinds 
of stock, cattle, sheep and produce. 

To work, win, convert, sell, use or otherwise deal with all or any 
mineral property of the company. 

To establish shops or stores on the said property, and to purchase 
and sell articles and goods of every description. 

To make, provido and use railways, tramways, telegraphs, canals, 
roads and all other works and means of transport by land or water 
necessary or expedient for the improvement of the property of the 
company, and to contribute to the expense of promoting, making 
and using the said works or any of them. 

To aid, encourage and promote immigration to the property of 
the company, and to colonise the same, and for the purposes aforesaid 
to lend or grant sums of money. 

To purchase or otherwise acquire real and personal estate for the 
objects and purposes of the company, and to sell, lease, exchange, 
mortgage, or otherwise deal with all or any of the real and personal 
property of the company. 

To act as agents for any person or corporation in the purchase, 
sale or management in any way of lands, property and other pro¬ 
perty in-. 

To provide for the religious, educational, sanitary and general 
welfare of settlors on the property of the company and others by 
building, establishing, making or supporting houses, factories, stores, 
buildings, churches, schools, reading rooms, baths, parks, places of 
recreation, building societies, insurance societies and other institu¬ 
tions, water, lighting, drainage and improvement works. 

To train young men and others for stock-farming and general 
agriculture. 
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128 

LAUNDRY. 

To carry on the business of launderers, cleaners, dry cleaners and 
carpet beaters and to carry on the business of repairing all articles 
sent for cleaning or beating. 


129 

LIGHTING. 

To contract for the lighting of any public or private place or 
property by gas, electric, or any other light, and to establish and 
maintain centres from which light, heat, or power may be distributed 
in any way, or supplied or used for any purpose, and to contract for 
the performance of any service, or the execution of any work which 
can be effected by electricity, magnetism, or any mechanical or 
scientific process and the supply of all apparatus and accessories re¬ 
quired by any user of such supply, but nothing herein contained shall 
authorise any operation which is a state monopoly. 


130 

LOGGING 

(a) To carry on the business of logging operators, buying and sel¬ 
ling logs of every description. 

(b) To buy, sell, prepare for market, manipulate, import, export, 
and deal in saw-logs. 

(c) To purchase or otherwise acquire timber leases, licences, and 
lands, obtain rights and trade-marks and to dispose of the same from 
time to time by way of sale, lease, or otherwise. 

(d) To construct, carry out, acquire by purchase or otherwise, main¬ 
tain, improve, manage, work, control, and superintend and to sell, 
lease or otherwise dispose of all logging railways, tramways on lands 
owned or controlled by the company, and trails, roads, streets, skid- 
ways, bridges, reservoirs, flumes, water-courses, aqueducts, wharves, 
piers, and other works and conveniences which the company may 
think, directly or indirectly, conducive to any of its objects and to 
contribute or otherwise assist or take part in the construction, main¬ 
tenance, development, working, control, and management thereof. 

(e) To clear and remove obstructions from any lake, river, creek, 
or stream, to deepen channels, remove shoals or otherwise improve the 
floatability of any river, lake, creek, or stream. 
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130A 

LUMBERING 

(a) To carry on the business of manufacturers, importers and ex¬ 
porters of timber, forest products, composites and plastics, and to 
buy and sell by wholesale or retail, and generally to deal in all such 
materials. 

(b) To carry on the business of timber and lumber merchants, 
lumber yard and sawmill proprietors, and to buy, sell, prepare for 
market, import, export and deal in timber and wood of all kinds, and 
to manufacture and deal in articles of all kinds in the manufacture of 
which timber or wood is used ; to carry on the business of logging 
and lumbering, purchasing, acquiring and leasing timber berths, and 
so far as may be deemed expedient the business of general merchants 
in any other businesses which may seem to the company capable of 
being conveniently carried on in connection with any of the above, or 
calculated directly or indirectly to render profitable or to enhance the 
value of the company’s property or rights for the time being. 

(c) To carry on all or any of the following businesses : builders and 
contractors, decorators, merchants and dealers in stone, sand, lime, 
brick, timber, hardware, and all other building requisites. 


Meat and Cattle Importers. 

See Cattle, p. 196, ante . 


Medicines, Patent and otherwise. 

See Chemists, p. 197, ante . 


131 

MINERAL WATER MANUFACTURERS. 

To manufacture, buy, sell, improve, treat, preserve, fine, aerate, 
mineralise, bottle and otherwise deal in mineral and aerated waters 
and other liquids of every description. 

To carry on business as manufacturers and dealers in plant, 
machines, machinery, vessels, syphons, filters, bottles, apparatus, 
appliances, and receptacles of all kinds for manufacturing, improving, 
treating, preserving, fining, aerating, mineralising, bottling, and 
discharging any such liquids. 
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Newspapers. 


132 

MINES ( e). 

To purchase or otherwise acquire the mine workings and mining 
grounds, lands and property known as-. 

To purchase, take on lease or in exchange, or acquire" by mining 
set or licence, concession, grant, or otherwise, any lands, mines 
mineral rights, buildings, easements, rights and privileges, machinery, 

plant, and other effects whatsoever in-, which the company may 

from time to time think proper to be acquired for any of its purposes. 

To search for ores and minerals, mine, and grant licences for 
mining in or over any lands which may be acquired by the company 
and to lease any such lands for building or agricultural use, and to 
sell or otherwise dispose of the lands, mines, or other property of 
the company. 

To carry on the business of a mining, smelting, and refining com¬ 
pany, and, as auxiliary thereto, to purchase or hire vessels, to 
purchase or erect buildings and works, and to construct or contribute 
to the construction of piers, wharves, docks, railways and tramways. 


133 

MONEYLENDING (/). 

To carry on the business of moneylending and for these purposes 
to lend money and negotiate loans, to draw, accept indorse and 
discount bills of exchange promissory notes or other securities. 


Motor Vehicles. 

See Automobile Manufacturers, p. 190, ante, and Omnibus, 

p. 228, post. 

134 

NEWSPAPER PROPRIETORS. 

To start, acquire, print, publish and circulate, or otherwise deal 
with any newspaper or newspapers, or other publications, and 


(e) See note (b), p. 200, ante. 
If) See note («), p. 193, ante. 
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generally to carry on the business of newspaper proprietors and 
general publishers. 

To hold or promote competitions of any description authorised 
by law, which may be calculated to increase the business of the 
company or to advertise or promote the sale of any publication 
issued by it or in which it is interested; and to give prizes in con¬ 
nection with such competitions or otherwise, consisting of cash, 
scholarships or other terminable payments, shares or other choses in 
action, gifts in kind, or any other description of bonus or reward, or 
any rights, privileges or advantages which it is in the power of the 
company to confer. 

To carry on the trade or business of general printers, lithographers, 
engravers and advertising agents. 


135 

NITRATE PRODUCERS. 

To acquire certain nitrate grounds known as-, together with 

an office and works, situate in the province of-in the Republic 

of-, South America, and all or any of the buildings, machinery, 

plant, stock-in-trade, and other effects thereon or used in connection 
therewith, and the rights, privileges, powers, easements and appur¬ 
tenances occupied or enjoyed therewith, and the goodwill of the 
business of nitrate of soda and iodine producers, manufacturers and 
exporters carried on in connection with such properties. 

To carry on the business of manufacturers and exporters of and 
dealers in nitrates, iodines, and other products, miners, carriers 
by land and water, shipowners, lightermen, warehousemen, and 
wharfingers, or any one or more of such businesses in all or any 
of their respective branches. 

To purchase, take on lease or otherwise acquire, for any estate or 
interest, any buildings, lands, waters, nitrate grounds or deposits, 
mines, minerals, ores, machinery, plant, stock-in-trade, utensils, 
easements, rights, privileges, and real and personal property of any 
kind ; and to open, work, explore, develop and maintain the nitrate 
grounds or deposits, mines, minerals and other properties and works 
of the company. 


136 

OIL CAKE MANUFACTURERS. 

To acquire, take over, promote, establish, and carry on all or any 
' of the business of seed crushers and manufacturers of linseed cotton 
and other cakes, oil extractors by crushing, chemical or any other 
processes, cake and oil manufacturers, oil refiners, soap boilers, 


Companies. 
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manufacturers of floor cloths and floor coverings of every description, 
makers and manufacturers of cattle food and feeding and fattening 
preparations of every description, makers and manufacturers of 
artificial manures and fertilizers of every description, meal manu¬ 
facturers, grain and seed merchants, flax and cotton merchants, oil 
merchants, cake and corn merchants, millers, flour merchants, 
bakers, biscuit makers, hay, straw, and fodder merchants, nursery¬ 
men, shipowners, lightermen, carriers by sea and land, dock 
owners, wharfingers, warehousemen, manufacturing chemists and 
druggists, varnish makers, candle makers, and stearin and saccharine 
manufacturers. 


137 

OMNIBUS PROPRIETORS ( g). 

To construct, equip, maintain and work omnibuses or other 
vehicles appropriate for the carriage of passengers or goods, and to 
carry on the business of omnibus proprietors and carriers of passen¬ 
gers both in public conveyances and in private vehicles and goods in 

-and the neighbourhood, and in such other places as may from 

time to time be thought fit. 

To construct garages and store houses and other buildings for the 
housing or repair of such vehicles, the storage of fuel and other oils 
and substances required for the working of the said vehicles, the ware¬ 
housing of the goods carried, and the accommodation of the persons 
intending to be passengers. 

To repair and maintain all such vehicles. 

To carry on the business of importers and dealers in fuel and other 
oils, petroleum of every kind and the business of refiners of such oils 
and petroleum and the manufacture of lubricating oils and all acces¬ 
sories required for the equipment and operation of the said vehicles. 

To purchase, construct, sell, hire or let omnibuses, charabancs, 
motor cars, tramway carriages, horses, engines, machinery and other 
chattels and things used for any of the above purposes. 

To enter into contracts with any person or company as to inter¬ 
change of traffic, running powers or otherwise. 

To obtain all powers and authorities necessary to carry out or 
extend any of the above objects. 


(g) The opportunities for promoting such companies for operation in the 
United Kingdom have been severely curtailed by the Transport Act, 1947 ; 40 
Halsbury’s Statutes (1st. Edn.) 918. 
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138 

ORPHANAGE (h). 

To maintain and educate children of deceased persons who were 
at or before the time of their death officers or clerks of companies, 

firms, or individuals carrying on the business of-in the United 

Kingdom, and children of persons who from time to time are or have 
been officers or clerks of such companies, firms, or individuals, but 
who from poverty or physical or mental infirmity are unable to pro¬ 
vide for their families. 

To impart to such children, as part of their education, religious 
instruction of a biblical but unsectarian character. 

To provide the children (as part of their maintenance) with all 
necessary and proper clothing, board, lodging and medicine, and 
medical and surgical attendance, appliances, nursing and comforts. 


139 

PAPER MANUFACTURERS. 

To carry on the business of manufacturers of and dealers in paper 
of all kinds, and articles made from paper or pulp, and materials 
used in the manufacture or treatment of paper, including cardboard, 
railway and other tickets, mill boards, and wall and ceiling papers. 

To carry on the business of stationers, lithographers and publishers. 

To carry on the business of manufacturers of and dealers in cotton, 
silk, woollen, linen, hemp, juto and other yarns, and all kinds of 
fabrics manufactured from such yarns, and all kinds of imitation 
leathers and rubbers, and also waterproof goods and articles manu¬ 
factured therefrom, dress preservers, dress linings, boot linings, 
trunk linings, umbrellas, parasols, flags, tents, picture frames, 
artificial flowers and surgical appliances, floor cloths, table cloths, 
and American cloths. 

To carry on the business of manufacturers of and dealers in paints, 
varnishes, printing inks, and all other things which can be con¬ 
veniently manufactured or dealt in by persons carrying on any of 
the above businesses, and either wholesale or retail, and either as 
principals or as agents. 


(h) This clause is intended for use in the memorandum of an association not 
for profit, see Form 67, p. 180, ante . Although some of these matters are now 
provided by the state, the powers should be retained in case it is desired to 
supplement the state provision. 


Companies. 


Precedent 

138 


Education 
of orphans. 


Religious 

instruction. 

To provido 
board and 
lodging. 


Precedent 

139 


Paper manu¬ 
facturers. 


Stationers. 

Fabric 

manufac¬ 

turers. 


Paint and 
varnish 
manufac¬ 
turers. 


230 


COMPANIES 


[Vol.IV 


Companies, 

Precedent 140 

140 

PATENTS. 

To acquire To purchase or otherwise acquire letters patent, brevets d’inven- 
patents. tion, concessions, licences, inventions, rights and privileges, subject 

to royalty or otherwise, and whether exclusive or non-exclusive or 
limited, or any part interest in such letters patent, brevets d’inven- 
tion, concessions, licences, inventions, rights and privileges, whether 
in the United Kingdom or in any other part of the world. 

To grant To sell, let or grant any patent rights, brevets d’invention, con- 

patentrights, cessions, licences, inventions, rights or privileges belonging to the 
company, or which it may acquire, or any interest in the same. 

To obtain To register any patent or patents for any invention or inventions, 
privileges. or obtain exclusive or other privileges in respect of the same, in any 
part of the world, and to apply for, exercise, use, or otherwise deal 
with or turn to account any patent rights, brevets d’invenfcion, 
concessions, monopolies, or other rights or privileges, Acts of Parlia¬ 
ment or provisional orders, either in the United Kingdom or in any 
other part of the world. 

To deal in To manufacture and produce, and trade and deal in all machinery, 
appliances, plant, articles, appliances, and things capable of being manufactured, 
produced or traded in by virtue of or in connection with any such 
letters patent, brevets d’invention, concessions, licences, inventions, 
rights or privileges as aforesaid. 


Precedent 

141 


Pawn¬ 

brokers. 


141 

PAWNBROKERS (fc). 

To carry on business as pawnbrokers and money-lenders, and as 
dealers in jewellery and precious stones, gold, silver and plated 
articles, articles of vertu, coins and medals, and as bankers, com¬ 
mission agents and general merchants. 


(k) A company carrying on the business of pawnbrokers must take out a 
licence under the Pawnbrokers Act, 1872 (12 Halsbury’s Statutes (1st Edn.) 689), 
and ;f it carries on the business of moneylending as well, it must be registered 
under the Moneylenders Act, 1900 (12 Halsbury’s Statutes (1st Edn.) 219), 
unless it obtains a special exemption by order of the Board of Trade under s. 6 (e) 
of that Act (12 Halsbury’s Statutes (1st Edn.) 223). For a form of application 
for such exemption, see Vol. 6, p. 867, Form 627. 
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142 

PETROLEUM REFINERS. 

To carry on the business of producers, refiners, storers, suppliers 
and distributors of petroleum and petroleum products in all its 
branches. 

To purchase or otherwise acquire real or personal property of all 
kinds in the United Kingdom and elsewhere, and in particular land, 
oil wells, refineries, mines, mining rights, minerals, ores, buildings, 
machinery, plant, stores, patents, licences, concessions, rights of 
way, light or water, and any rights or privileges which it may seem 
convenient to obtain for the purposes of or in connection with the 
business of the company, and whether for the purposes of resale or 
realisation or otherwise, and to manage, develop, sell, exchange, 
lease, mortgage, or otherwise deal with the whole or any part of such 
property or rights. 

To prospect, explore, develop, maintain, and carry on all or any 
lands, wells, mines or mining rights, minerals, ores, works or other 
properties from time to time in the possession of the company, in 
any manner deemed desirable ; to erect all necessary or convenient 
refineries, mills, machinery, laboratories, workshops, dwelling-houses 
for workmen and others, and other buildings, works and appliances, 
and to aid in or subscribe towards or subsidise any such objects. 

To clear, manage, farm, cultivate, plant, explore, work, or improve 
any land, or any interest therein, which may belong to the company; 
to deal with any farm or other products of any such land, and to carry 
on the business of general traders for the purpose of supplying goods 
to any employees of the company, or to the occupiers of any such land, 
or to other persons. 


143 

PICTURE DEALERS. 

To carry on the business of holders of exhibitions and dealers in 
pictures, and makers and sellers of picture frames, artists’ colours, 
oils, paints, paint brushes, and other instruments, articles, and 
ingredients relating to any such business. 

To carry on the businesses of publishers, book and print sellers, 
newspaper and magazine proprietors, art journalists, machine, letter- 
press, copper-plate, lithographic, electrotype and other printers and 
engravers, advertisement agents, and purchasers and sellers of copy¬ 
rights, pictures, books, music and songs. 
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144 

PRINTERS AND PUBLISHERS. 

To carry on the business of printers, engravers, publishers, book 
and print sellers, bookbinders, and art journalists in all their 
branches. 

To carry on the businesses of newspaper and magazine proprietors, 
newsagents, journalists, literary agents, and stationers in all their 
branches. 

To carry on the businesses of manufacturers and distributors of 
and dealers in engravings, prints, pictures, drawings, and any written, 
engraved, painted or printed productions, in all their branches. 

To carry on the businesses of advertising agents, advertisement 
contractors, and designers of advertisements, in all their branches. 

To carry on the businesses of paper makers, and printing and other 
ink manufacturers, in all their branches. 


145 

PROVISION MERCHANTS. 

To carry on the businesses of fruiterers and greengrocers, bacon 
factors and merchants, bakers, butchers, meat salesmen, butter 
factors and salesmen, cheesemongers, corn and flour merchants, 
cheese factors and agents, dairymen, egg merchants and salesmen, 
poulterers and general provision merchants, and to buy, sell, manu¬ 
facture and deal in goods, stores, and consumable articles of all 
kinds, both wholesale and retail, and to transact every kind of 
agency business. 


146 

RAILWAY AND ESTATE (I). 

To purchase or otherwise acquire, take upon lease, construct, 
equip, maintain, work and use, railways, tramways, bridges, ferries, 
canals, roads, telegraphs, telephones, and other means of communi¬ 
cation, and to acquire running powers, rights or easements over any 
railway, tramway, or other property. 


(1) In the United Kingdom, transport has been nationalised by the Transport 
Act, 1947 ; 40 Halsbury’s Statutes (1st. Edn.) 918. 
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To purchase or otherwise acquire, take upon lease, construct, 
maintain, work, and use wet and dry docks, slips, quays, wharves, 
piers, warehouses, buildings, yards, and every kind of property, 
structure, appliance, and thing necessary or useful for the accom¬ 
modation, loading, discharging, repairing, fitting out, victualling, 
equipment, salving and assistance of vessels and shipping. 

To build, purchase, charter, hire, or otherwise acquire, maintain, 
repair and use steam or other ships, vessels, rolling stock, machinery 
and property of every kind necessary or useful for the purpose of 
carrying on the business of the company. 

To equip, load on commission or otherwise, let out to hire, and 
trade in any part of the world with any vessels belonging wholly or 
in part to or being in the employ of the company, and to carry on the 
business of carriers of passengers and goods in all its branches by 
land, water, and air. 

To purchase or otherwise acquire merchandise and freight of every 
kind, and to trade and deal with the same. 

To acquire, build, work and use factories of all kinds, furnaces, 
mills, foundries, refrigerating houses, abattoirs, grazing grounds, 
hotels, and places of refreshment, and to carry out waterworks, 
schemes of lighting and drainage, and other works for improving or 
developing the property of the company. 

To buy, take on lease, or otherwise acquire lands, buildings, rights 
and easements, of every kind, to erect buildings, and to sell, lease, 
let on hire, exchange, or otherwise dispose of, absolutely, condi¬ 
tionally, or for any limited interest, any of the property, rights, or 
privileges of the company, or all or any of its undertaking, to manage, 
lay out, develop, or cultivate, any of the lands or property of the com¬ 
pany, and to subscribe out of the funds of the company towards the 
erection, support or maintenance of churches, chapels, schools, 
institutes, or other undertakings calculated to improve or benefit 
the property of the company. 

To,carry on the business of lightermen, wharfingers, warehouse¬ 
men, ship-chandlers, merchants, commission and shipping agents. 

To undertake the salvage of ships and cargoes, and to levy cranage, 
anchorage, lighting, and other dues and tolls. 

To acquire such concessions or acts of legislature in any colony or 
foreign country as may be advantageous for carrying out the objects 
of the company. 
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147 

REFRESHMENT CONTRACTORS. 

To carry on business as refreshment contractors, restaurant 
keepers, refreshment room proprietors, sugar and sweetmeat mer¬ 
chants, farmers, dairymen, fruiterers, grocers, provision merchants, 
bakers and confectioners, licensed victuallers, wine and spirit mer¬ 
chants, and tobacconists. 

To buy, sell, manufacture and deal in refreshments and consumable 
stores of all kinds, and to carry on business as manufacturing chemists 
and ice merchants. 


148 

RELIEF OF POVERTY (m). 

To establish, conduct, and carry on, at any place or places within 
the United Kingdom or elsewhere, labour homes, night shelters and 
other refuges for the poor, and generally to promote the welfare of 
the poor and the relief of distress by social and spiritual agencies. 

To manufacture, buy, sell, supply, and deal in provisions and 
goods of all kinds required by the poor. 


149 

REPOSITORY. 

To acquire by purchase or otherwise lands and buildings in- 

and elsewhere, and to erect and maintain warehouses and other 
buildings. 

To carry on and undertake there and elsewhere the storage, ware¬ 
housing, packing, removal, carrying, delivery, purchase, sale, 
exchange, mortgaging, pledging, letting and exhibiting of household 
furniture, pictures, plate, musical instruments, books, works of art, 
and articles of vertu, wine, carriages, and goods and chattels of every 
description. 

To act as agents for the depositors of any such goods or chattels, 
in effecting sales, exchanges, mortgages, pledges and purchases 


(m) This clause is intended for use in the memorandum of an association not 
for profit, see Form 67, p. 180, ante. 
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thereof, in collecting, paying or remitting the proceeds of such trans¬ 
actions, and generally in dealings of every kind connected with such 
goods and chattels. 

To undertake, arrange, negotiate, and carry out sales, by auction 
or otherwise, of goods, chattels and property of every description. 

To lend money on the security of goods and chattels deposited 
with the company, or of any other property of any description. 

To let out as shops or places of business such parts of the property 
of the company as may not be immediately required for the principal 
business of the company. 


150 

ROPE MANUFACTURERS. 

To carry on the business of manufacturers and dealers in ropes, 
hemp, fibre, cork, wire, and all or any materials and things used for 
or in connection with the manufacture of rope by patent or other 
process, and all or any articles and things from time to time usually 
made or sold as associated with or auxiliary to the business of such 
manufacturers and dealers as aforesaid, or for which the machinery, 
plant, and staff of the company as such manufacturers and dealers 
as aforesaid may be conveniently used. 


151 

RUBBER GROWERS. 

To carry on in the Federated Malay States or elsewhere the business 
of planters, growers and cultivators of rubber, gutta percha, balata, 
coffee, cocoa, cinchona and other produce of the soil, and to treat, 
prepare, render marketable, buy, sell, and dispose of any of such 
products either in their raw or manufactured state. 


152 

SADDLERS. 

To carry on the business of manufacturers of saddles, saddlery, 
harness, travelling trunks, travelling bags, springs, and every de¬ 
scription of leather goods, and iron and steel workers, and such other 
businesses and processes in connection with the above-mentioned 
business as are customarily carried on in connection therewith, or 
are naturally incident thereto. 
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153 

SALTWORKS. 

To purchase or acquire for any estate or interest any beds or 
springs or other supplies of salt or brine, or other substance required 
for the purposes of the company, and to work and develop the same. 

To supply brine, and to manufacture salt and other chemical 
products, and deal in, sell, and dispose of the same. 

To sink wells and shafts, and to make, build, and construct, lay 
down, acquire, and maintain factories, engines, machinery, tramways, 
docks, quays, reservoirs, culverts, mains, and other pipes, plant and 
appliances, and to execute and do all other works and things neces¬ 
sary or convenient for working, obtaining, storing, selling, manu¬ 
facturing, and conveying salt, brine, and other chemical products, 
or otherwise for the purposes of the company. 

To work, use, render marketable, and dispose of any minerals on 
the property of the company. 

To apply for any provisional order or Act of Parliament for enabling 
the company to extend its objects or carry them into effect. 


154 

SAW MILLS AND TIMBER MERCHANTS. 

To acquire rights in timber trees and to acquire the fee simple or 
any less interest in land whereon timber is growing or in land suitable 
for the growing of timber. 

To carry on the business of saw mills and the preparation of timber 
for market and the manufacture of and dealing in all articles made 
of or principally made of wood. 

To carry on the business of transport of timber and logs and to 
manufacture or acquire the special vehicles needed for such transport. 

To carry on the business of timber merchants and the sale and 
purchase of articles conveniently sold therewith. 

To carry on the business of builders’ merchants. 
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155 

SEWAGE WORKS. 

To purchase or otherwise acquire any lands and buildings, and to 
utilise the same for the treatment and disposal of sewage, and to 
construct, erect, and lay down any buildings, engines, pumps, sewers, 
tanks, drains, culverts, channels, sewage, or other works, or things 
that may be necessary or convenient for any of the objects of the 
company. 

To manufacture, purchase, soli, deal in, or otherwise dispose of 
chemical, vegetable, and other manures, and other substances, 
materials and things that may be conveniently dealt with in connec¬ 
tion with sewage works. 


156 

SHIPBUILDING AND DOCKS (n). 

To build, fit out and repair, and lend money upon ships and vessels 
of every description. 

To construct and repair steam engines, boilers, and machinery. 

To construct and maintain for the use of the company, or for 
letting out on hire, graving and other docks, and other conveniences 
for the building, repairing, or docking of ships and other vessels, and 
to aid in or contribute to the construction of any such works. 

To buy or otherwise acquire ships and vessels, complete or not 
complete, sound or out of repair, for the purpose of improving, 
reselling, or otherwise making a profit out of the same. 

[To procure statutory powers, see Form 173 (u), p. 249, post.} 


157 

SHIPPING (n). 

To construct, hire, purchase and work steamships and other vessels 
of any class, and to establish and maintain lines or regular services of 
steamships or other vessels, and generally to carry on the business 
of shipowners, and to enter into contracts for the carriage of mails, 
passengers, goods and cattle by any means, and either by its own 


(n) In the ease of 166, 167, it must be remembered that in the United 
Kingdom docks and transport undertakings have been largely nationalised. 
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vessels, railways and conveyances, or by or over the vessels, con¬ 
veyances and railways of others. 

To construct, purchase, take on lease, or otherwise acquire and 
work any railway or tramway, wharf, pier, dock, buildings, or works 
capable of being advantageously used in connection with the business 
of the company as a shipping company. 

In connection with any of the objects aforesaid to carry on the 
business of a railway company, railway contractors, shipbuilders, 
engineers, manufacturers of machinery, and railway wagon and 
coach builders. 

To acquire concessions or licences for the establishment and work¬ 
ing of lines of steamships or sailing vessels between any ports of the 
world, or for the formation or working of any railway or tramway, 
wharf, pier, dock, or other works, or for the working of any coaches 
or other public conveyances, with the benefit of any subsidy attached 
to any such concession or licence or otherwise. 

To insure the vessels and other property of the company, either 
by insurances effected with the company itself as insurer or otherwise. 

To grant loans on ships and vessels or on goods and merchandise 
carried or to be carried in any vessels. 

To buy and sell merchandise for freighting the ships and vessels of 
the company. 

To resell or sublet any concession or licence obtained, or contract 
entered into. 


158 

TEA, COFFEE AND COCOA DEALERS. 

To carry on the business of manufacturers of and dealers in all 
kinds of tea, coffee, cocoa, and other food beverages and preparations. 

To plant, grow, import, manufacture, blend, and in any way deal 
in tea, coffee, and cocoa, and other Eastern and colonial products, 
and to carry on business as planters and merchants, both wholesale 
and retail, sugar merchants, sweetmeat merchants, refreshment- 
room proprietors, refreshment contractors, farmers, dairymen, 
fruiterers, grocers, timber merchants, and as lead-rollers, printers, 
tobacconists, brokers, importers and dealers in foreign and colonial 
produce and wares of all kinds, commission agents, shipowners, ship 
builders, charterers of vessels, dock owners, warehousemen, and 
wharfingers, and to deal in articles of all kinds commonly dealt in by 
persons carrying on any of the businesses aforesaid. 
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159 

TEA SHOPS. 

To establish at-, and at any other place or places, whether in 

the United Kingdom or abroad, shops, refreshment rooms, and 
depots for the sale of bread, biscuits, and other farinaceous goods 
and products, tea, coffee, cocoa, milk, aerated and mineral waters, 
cordials, tobacco, cigars, cigarettes, confectionery, cakes, buns, 
potted meats, table delicacies, and any other provisions, goods or 
drinks, and to carry on at such placo or places or elsewhere the 
businesses of bakers, butchers, millers, tea merchants, ice merchants, 
restaurant, refreshment room, tavern, inn, and lodging-house 
keepers or proprietors. 


160 

TEACHERS’ TRAINING AND REGISTRATION (o). 

To create and maintain a high standard of professional qualifica¬ 
tion in teachers of schools above the elementary, by providing, where 
necessary, advanced instruction in all subjects included in a liberal 
education, and by supplying a training in the principles and practice 
of educational methods. 

To establish and maintain, in such parts of London and elsewhere 
as shall from time to time be determined, institutions for instructing 
and training persons above the school age desirous of becoming such 
teachers. 

To provide for the examination, from time to time, as may be 
determined, of persons above the age of twonty-one years, desiring 
to become teachers, by an independent examining board of high 
authority, who shall give certificates to the successful candidates. 

To provide for the registration of the holders of certificates of the 
society. 
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(o) This clause is intended for use in the memorandum of an association not 
for profit, see Form 67, p. 180, ante . 
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161 

TELEGRAPH AND TELEPHONE. 

To acquire, by purchase or otherwise, construct, maintain, and 
otherwise deal with, land and submarine telegraphs (including in 
such expression telephones and all other electrical or other con¬ 
trivances for transmitting messages by any means), and also lands, 
works, buildings and conveniences in any part of the world. 

To acquire, carry on, and deal with the undertakings, works, 
lands, property, and businesses of other telegraph companies, and of 
companies and persons engaged in manufacturing, constructing, and 
laying down telegraph lines, instruments, machinery, wire, and other 
materials and things used with or appertaining to telegraphs. 

To construct, charter, or otherwise acquire and deal with ships and 
other vessels for any of the purposes of the company. 

To make and carry into effect working, traffic, and other agree¬ 
ments with governments, municipal and postal authorities, railway, 
shipping, telegraph, and other companies. 

[To procure statutory powers, and incorporation abroad, see pp. 249, 
250, post.} 


162 

THEATRE, CINEMA AND MUSIC HALL. 

To purchase or otherwise acquire the lands and premises known 

as the-Theatre, situate at-, and now the property and in 

the occupation of-, together with all or any part of the furniture, 

fixtures, fittings, scenery, and effects belonging to the said-in 

connection therewith, and to alter, rebuild, reconstruct, refurnish, 
work, maintain, and carry on the said theatre, and any other theatre, 
music hall, cinema or place of amusement or entertainment for the 
time being owned or taken on lease by or in the occupation of the 
company. 

To carry on at-aforesaid, or at any other place or places, and 

either in the United Kingdom or elsewhere, all or any of the businesses 
of theatre, music hall, concert hall, ball room, cinema, picture palace, 
circus and hippodrome proprietors or agents, box office keepers, 
showmen, exhibitors, song, music, play, programme and general 
publishers and printers, scene, proscenium and general painters and 
decorators, theatrical and musical agents, caterers for public and 
private amusements and entertainments of every description. 

To present, produce, manage, conduct, and represent at any 
theatre, music hall, or place of amusement or entertainment, such 
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plays, dramas, comedies, operas, burlesques, pantomimes, revues, 
promenade and other concerts, musical and other pieces, ballets, 
shows, exhibitions, variety and other entertainments as the company 
may from time to time think fit. 

To purchase or otherwise acquire and obtain exclusive and other 
interests in copyrights and rights of representation, and any other 
rights of or in plays, music, songs, cinematograph and other films, 
words, operas, comedies, burlesques, and compositions. 

To carry on at-aforesaid, or elsewhere, the businesses of wine, 

spirit, beer, mineral water, tobacco, cigar, and cigarette merchants 
and retailers, confectioners, florists, and restaurant and refreshment- 
room keepers or proprietors, or any of such businesses. 


163 

TOBACCONISTS. 

To carry on the businesses of tobacconists, cigar, cigarette, and 
snuff manufacturers and merchants, hairdressers, and buyers, sellers, 
manufacturers, importers, exporters, and dealers of or in tobacco, 
cigars, cigarettes, snuff, pipes, matches, fusees, lights, lighters, petrol 
and other lighter fuel, walking sticks, umbrellas, tins, canisters, card¬ 
board and other boxes, hair and other brushes, combs, razors, scissors, 
soap, sponges, and other toilet requisites, newspapers, periodicals, 
magazines, playing cards, and fancy goods and articles of every 
description. 


164 

TRADE PROTECTION SOCIETY (p). 

1. By the collection and distribution of information concerning 
the credit of persons engaged in trade and others and by other means 
to protect the members of the society against dealings with persons 
who for any reason should not be given credit. 

2. To organise and aid tho realisation to the best advantage of the 
estates of bankrupts and persons who have executed a deed of 
arrangement or made a composition or similar deed with their 
creditors. 

8. Tq make inquiries collect information and search such registers 
and records as are available in order to provide members with a 
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(p) Such societies are usually incorporated as companies limited by guarantee. 
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knowledge of the standing and responsibility of the persons to whom 
they propose to give credit. 

4. To collect debts for members and such other persons as may 
employ the company upon such terms as tho parties agree. 

5. To enter into agreements with and to support Chambers of 
Commerce and similar bodies for the protection and advancement of 
trade and traders. 

6. To subscribe to and promote the aims and objects of any 
society or societies formed for a similar purpose and to encourage 
and support in any way any society or movement for the improve¬ 
ment of commercial law. 


165 

TRAMWAYS AND TROLLEYBUSES (g). 

To construct and lay down tramways or erect all necessary ap¬ 
paratus for the operation of trolleybuses. 

To purchase, take upon lease, hire, or otherwise acquire, tramways 
in the said counties or any of them, or the right to run over or work 
any such tramways, and other rights or easements over the same. 

To fit out, maintain and work with steam, electric or other power, 
the tramways belonging or leased to the company, or which the 
company may have the right to run over or work and, if thought 
necessary to discontinue any such tramway and to operate trolley¬ 
buses on the same route, and to carry on in connection with any such 
tramways the businesses usually carried on by tramway companies, 
and if thought desirable, to carry on in connection therewith the 
business of omnibus proprietors and general carriers of passengers, 
goods and minerals. 

To purchase, take upon lease, or otherwise acquire or build upon 
or improve any lands or buildings, or any estates or interests therein, 
and any licences, rights, easements, or privileges which may be con¬ 
sidered necessary or expedient for the purposes of the business of the 
company, and to do any such things notwithstanding that in any case 
the whole of the land or buildings may not be actually required for 
such purposes. 

To manufacture, buy, sell and deal in tramway carriages, omnibuses, 
trolleybuses, engines and other chattels and things used, or which 
may at any time hereafter be used in the making, maintenance, 
equipment and working of tramways trolley buses and omnibuses. 


(q) In the United Kingdom, transport has been largely nationalised. 
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To make arrangements with any companies or persons as to 
running powers, or joint working of the tramways trolleybuses or 
omnibuses of the company with any other tramways or omnibuses, 
or as to through or joint traffic, or as to any other matters with the 
view of increasing or facilitating any business of the company. 

To sell, grant, let, exchange or otherwise dispose of, absolutely or 
conditionally, or for any limited estate or interest, all or any of the 
tramways, omnibuses, or other property, rights or powers of the 
company, or any licences, rights or privileges in or over or in relation 
to any of such property. 


166 

TRAWLING, 

To purchase or otherwise acquire, and to carry on the business or 
businesses of steamship owners, shipowners, smack owners, trawlers, 
deep-sea fishers, fishers, fish salesmen, wholesale and retail fish 
merchants, wholesale and retail game and poultry merchants, ice 
manufacturers, cold storage keepers, warehousemen, cod liver oil 
manufacturers, oil merchants and refiners, utilisers of fish refuse, 
manure manufacturers, anchor and chain makers, wire rope makers, 
rope makers, mast and block makers, ship chandlers, ship store¬ 
keepers, compass and nautical instrument makers, marine engineers, 
engineers, boiler makers, ship builders, dry-dock keepers, slip keepers, 
boat builders, ship and boat repairers, ship and boat outfitters, ship 
brokers, ship agents, salvors, wreck removers, wreck raisers, divers, 
auctioneers, valuers, assessors, stevedores, wharfingers, carriers, 
forwarding agents, and all other branches of business usually or 
conveniently connected with any such business as aforesaid. 

To enter into, take over, negotiate or otherwise acquire, any 
contract or contracts for the constriction, building, equipping, fitting 
out, storing, gearing or otherwise relating to any steamship, ship, 
trawler, catcher, carrier, smack, yawl, lugger, fishing boat, boat, or 
other vessel whatsoever, and to enter into, take over, negotiate or 
otherwise acquire any other contract or contracts whatever which 
the company may think necessary, desirable or convenient for the 
purposes of the company or any of them, and to enter into, take over, 
negotiate, or otherwise acquire any such contract or contracts at 
such prices and for such considerations, and upon such terms and 
conditions, and subject to such stipulations and agreements as the 
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company may determine, and at any time, and from time to time to 
vary, modify, alter, or cancel any such contract. 

To deal in (either as manufacturers, agents, factors or merchants) 
by sale, purchase, or by letting or hiring, or otherwise, and to repair 
and alter any apparatus, machinery, material and articles which 
shall be capable of being used in the course of any such business as 
aforesaid, or which are likely to be rquired by customers of any such 
business. 


167 

TRUST COMPANY. 

1. To undertake and carry on the office or offices and duties of 
trustee custodian trustee executor administrator liquidator receiver 
committee attorney or nominee of or for any person company 
corporation association government state municipal or other body 
politic or corporate. 

2. For the purposes aforesaid to hold deal with manage direct the 
management of buy sell exchange mortgage charge lease dispose of 
or grant any right or interest in over or upon any real or personal 
property of any kind whatsoever including contingent and reversion¬ 
ary rights in any property and to undertake and carry on any business 
undertaking or transaction. 

8. For the purposes aforesaid to apply for and acquire and hold 
any charters Acts of Parliament privileges monopolies licences con¬ 
cessions, patents or other rights powers or orders from the British 
Government and Parliament or from any other government or state, 
or any local or other authority in any part of the world and to exer¬ 
cise carry on and work any powers rights privileges so obtained and 
to constitute or incorporate the company as an anonymous or other 
society in a foreign country or state. 

4. In the matters and for the purposes aforesaid to act solely or 
jointly with any other person company corporation or body as the 
circumstances may require. 


Universal Suppliers. 

See Drapers and Stores, p. 208, ante ; Repository, p. 284, ante , 
and Warehousing, p. 245, post 
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168 

VINEGAR BREWERS. 

To carry on business as brewers, distillers and manufacturers of, 
and merchants and dealers in vinegar, acetic acid, glucose, wines, 
spirits, beers, porter, malt, hops, grain, meal, yeast, aerated waters, 
carbonic acid gas, mustard, pickles, sauces, condiments of all kinds, 
cocoa, coffee, preserves and all or any other commodities and things 
which may be conveniently used or manufactured in conjunction 
with any of the above or any similar businesses or manufactures. 


169 

WAREHOUSING (r). 

To carry on the trade or business of wholesale warehousemen, 
removers, storers, packers, and carriers of personal property of every 
description. 

To issue warrants to persons warehousing goods with the company 
and to lend money upon the security of such goods. 


170 

WATER SUPPLY COMPANY. 

1. To supply water for domestic and all other purposes in the 

district of - or the adjoining districts or any of them and to 

construct the necessary works for such supply. 

2. To purchase take on lease hire or otherwise acquire waterworks 
in the said districts or any of them or the right to supply and work 
the water undertakings in such districts. 

8. To fit out maintain and work with any form of mechanical 
steam or electric power the necessary works for the supply of water 
in the said districts including the construction and fitting out of 
pumping stations reservoirs filter beds pipe lines and all other works 
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(r) See also objeot clauses for a Repository, p. 234, ante . 
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necessary or reasonably required for the supply of water for the 
purposes aforesaid. 

4. To acquire manufacture repair maintain all machines machinery 
pipes utensils apparatus and materials required for the supply 
aforesaid. 

5. To make from time to time such applications to Parliament 
or the Minister of Health or other authority as may be thought 
necessary or desirable for powers to construct maintain and work 
the waterworks of the said districts or to acquire or lease land build¬ 
ings easements water rights water and other works and any extensions 
thereof and to execute any works in connection therewith. 

6. To purchase take upon lease or otherwise acquire or build upon 
or improve any lands or buildings or any estates or interest therein 
and any licences rights easements or privileges which may be con¬ 
sidered necessary or expedient for the purposes of the business of the 
company and to do any such things notwithstanding that in any case 
the whole of the land may not be required for such purposes. 

7. To manufacture buy sell let upon hire with or without an 
option of purchase, all pipes taps valves engines tools machines and 
other chattels and things used or which may at any time hereafter, 
be used in the establishment maintenance equipment or working of 
the supply aforesaid. 

8. To sell grant let exchange or otherwise dispose of absolutely or 
conditionally or for any limited estate or interest all or any part or 
section of the undertaking or undertakings worked by the company 
or any of them or any or any part of the property or properties rights 
or powers thereof or any licences rights or privileges in over or in 
relation to any such property or any part thereof. 


171 

WINE GROWERS AND SHIPPERS. 

To carry on the business of growers and shippers of wines and 
spirits, and of wine and spirit producers, dealers and merchants. 

To purchase or otherwise acquire vineyards and other lands, 
buildings, easements, rights and other property whatsoever that 
may be useful for any of the above purposes, and to erect dwelling* 
houses and other buildings for such purposes. 
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172 

WORKMEN’S DWELLINGS. 

To provide the industrial classes with commodious and healthy 
lodgings and dwellings, and to give them the maximum of accom¬ 
modation at a minimum price so far as is compatible with the making 
of a sufficient profit by the company to pay on the amount of share 
capital for the time being issued such fixed dividends as may be 
payable thereon in accordance with the articles of association. 


173 

MISCELLANEOUS. 

(a) To adopt, with or without modification, an agreement dated 

-, and entered into between tho [guarantor company ] of the one 

part and [trustee] as trustee for and on behalf of this company of 
the other part, for a guarantee of dividend upon the shares of this 
company, and to receive the moneys from time to time payable 
under such agreement, and to divide the same as dividends among 
the members. 

(b) To proceed to allotment upon a minimum subscription of 

-per cent, of the amount of share capital offered for subscription 

[or upon a minimum subscription of share capital to the nominal 
value of £-]. 

(c) To acquire the goodwill of any business within the objects of 
the company, and any lands, privileges, rights, contracts, property 
or effects, held or used in connection therewith, and upon any such 
purchase to undertake the liabilities of any company, association, 
partnership or person. 

(d) To purchase or by any other means acquire any freehold 
leasehold or other property for any estate or interest whatever, and 
any rights, privileges or easements over or in respect of any property, 
and any buildings, offices, factories, mills, works, wharves, machinery, 
engines, vehicles, plants, stock or things, and any real or personal 


(«) A guarantor of preference dividends can only claim to be subrogated to tho 
rights of the preference shareholders and cannot claim as a creditor of the company 
(Re Walter's Deed of Guarantee, Walters , “Palm” Toffee, Ltd. v. Walters, [1933] Ch. 
321; Digest Supp.). 

(0 The minimum subscription is usually and preferably fixed by the articles 
of association, but it may be fixed by the memorandum (Companies Act, 1948, 
as. 47 and 48 (1); 3 Halsbury’s Statutes (2nd Edn.) 498,499), and the above clause 
may be used where the oompany is relying on Table A for its articles of association. 
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property or rights whatsoever which may be necessary for or may be 
conveniently used with, or may enhance the value of any other 
property of the company. 

(e) To undertake, construct, acquire and carry on works of all 
kinds relating to any business of the company, whether in the United 
Kingdom or in any other part of the world, and to enter into such 
contracts and make such arrangements as may be necessary to 
carry out the same. 

(f) To apply for and to purchase and acquire letters patent and 
similar privileges and concessions, both British and foreign, for 
inventions or improvements in any invention which may be con¬ 
sidered conducive to the attainment of any of the objects of the 
company, or in any way connected therewith, or any interest in any 
such inventions or patents, and any licence or licences in connection 
therewith, and to finance inventors or alleged inventors for the 
purpose of enabling them to test or perfect their inventions. 

(g) To sell any patent rights or privileges belonging to the com¬ 
pany or which may be acquired by it, or any interest in the same, 
and to grant licences for the use and practice of the same or any of 
them, and to let or allow to be used or otherwise deal with any 
inventions, patents or privileges in which the company may be 
interested, and to do all such acts and things as may be deemed 
expedient for turning to account any inventions, patents and privi¬ 
leges in which the company may be interested. 

(h) To draw, accept, indorse, negotiate, purchase, lend money 
upon, discount, hold and dispose of promissory notes, bills of ex¬ 
change, bankers* drafts, warrants, bills of lading, or any token of 
produce or merchandise, whether foreign or inland, or mortgages, 
bonds, debentures, shares (except shares of this company), or other 
securities. 

(i) To acquire or take by subscription, purchase or otherwise 
howsoever, and to hold shares or stock in or the securities of any 
company, association or undertaking, in the United Kingdom or 
abroad, having any objects of a like nature or description with any 
of those of this company, or such as may be deemed by this company 
likely to advance, either directly or indirectly, the interests of this 
company. 

(k) To lend and advance money or give credit to such persons, 
firms or companies and on such terms as may seem expedient, and 
in particular to customers and others having dealings with the 
company, and to give guarantees or become security for any such 
persons, firms or companies (u). 

(l) To borrow or raise money in such manner as the company shall 
think fit, and in particular by the issue of debentures or debenture 


(it) See note (k), p. 230, ante. 
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stock (perpetual or otherwise) and to secure the repayment of any 
money borrowed, raised, or owing by mortgage, charge, or lien upon 
the whole or any part of the company’s property or assets (whether 
present or future), including its uncalled capital, and also by a 
similar mortgage, charge, or lien to secure and guarantee the per¬ 
formance by the company of any obligation or liability it may 
undertake. 

(m) To manage, improve, farm, cultivate, maintain, lease, under¬ 
let, exchange, sell or otherwise deal with and dispose of all or any 
part of the lands and buildings or other real property of the company, 
not required for the purposes of the company. 

(n) To appropriate any part or parts of the property of the com¬ 
pany for the purposes of, and to build and let or sell, shops, offices 
and other places of business. 

(o) To let out such part of the property of the company as 
may nor be immediately required for the principal business of the 
company. 

(p) To advertise all or any of the manufactures or goods of the 
company in any way that may be thought advisable, including the 
posting of bills in relation thereto, and the issue of books, pamphlets 
and price lists, and the conducting of competitions and the giving 
of prizes therefor. 

(q) To enter into working arrangements of all kinds with other 
companies, corporations, firms or persons, and also to make and 
carry into effect arrangements with respect to union of interests or 
amalgamation, either in whole or in part, or any other arrangements 
with any other companies, corporations, firms or persons. 

(r) To promote and form other companies for all or any of the 
objects mentioned in this memorandum or any extension thereof 
and to transfer to any such company all or any of the property of 
this company, and to take or otherwise acquire and hold shares, 
debentures or other securities of any such company, and to subsidise 
or otherwise assist any such company. 

(s) To obtain all powers and authorities necessary to carry out 
or extend any of the above objects. 

(t) To apply for and obtain any provisional orders of any govern¬ 
ment department or Ministry for any of the purposes within the 
objects of the company. 

(u) To procure any parliamentary powers to enable the company 
to extend its objects, or to carry any of its objects into effect, or for 
the dissolution of the company and the incorporation of a new 
company with all or any of the objects of this company or otherwise. 

(a) To act as agents or brokers and as trustees for any person, 
firm or company, and to undertake and perform sub-contracts, and 
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also to act in any of the businesses of the company through or by 
means of agents, brokers, sub-contractors or others. 

(b) To remunerate any person, firm, or company rendering 
services to this company, either by cash payment or by the allotment 
to him or them of shares or securities of the company credited as 
paid up in full or in part or otherwise as may be thought expedient. 

(c) To support and subscribe to any charitable or public object, 
and any institution, society, or club which may be for the benefit 
of the company or its employees, or may be connected with any 
town or place where the company carries on business; to give 
pensions, gratuities or charitable aid to any persons w r ho may have 
been directors of or may have served the company, or to the wives, 
children, or other relatives or dependents of such persons ; to make 
payments towards insurance, and to form and contribute to provident 
and benefit funds for the benefit of any such persons, or of their 
wives, children, or other relatives or dependents. 

(d) To promote any other company for the purpose of acquiring 
the whole or any part of the business or property and undertaking 
any of the liabilities of this company, or of undertaking any business 
or operations which may appear likely to assist or benefit this com¬ 
pany or to enhance the value of any property or guarantee the 
placing of, underwrite, subscribe for, or otherwise acquire all or any 
part of the shares or securities of any such company as aforesaid. 

(e) To sell or otherwise dispose of the whole or any part of the 
business or property of the company, either together or in portions, 
for such consideration as the company may think fit, and in particular 
for shares, debentures, or securities of any company purchasing the 
same (a). 

(f) To distribute among the members of the company in kind any - 
property of the company, and in particular any shares, debentures 
or securities of other companies belonging to this company, or of 
which this company may have the power of disposing. 

(g) To procure for the company incorporation, or constitution of 
a like nature, or as a socUU anonyme in any foreign country or in 
any dominion, colony or dependency of the United Kingdom. 

(h) To register the company in-, or to take such other steps 

as may be necessary to give the company, as far as possible, the same 
rights and privileges in-as are possessed by companies or partner¬ 

ships of a like character in that country. 

(i) To apply for and acquire such concessions and acts of legislature 


(x) See note (e), p. 204, ante. 
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in any dominion colony or foreign country as may be advantageous 
for carrying out the objects of the company. 

(j) Until the company shall otherwise determine in accordance 
with its regulations, the business of the company shall be confined 
to the properties first hereinbefore specifically referred to ( y). 


C.—ADDITIONAL LIABILITY AND CAPITAL CLAUSES. 

174 

CLAUSES attaching Unlimited Liability to Certain Officers or 

Persons {z). 

I. 

The liability of the manager [or managing director or managing 
directors] is unlimited; the liability of the directors and share¬ 
holders, other than the above-named manager [or managing director 
or managing directors], is limited. 


II. 


The liability of Mr. -, in his capacity of managing director, 

is unlimited ; the liability of the shareholders, other than the above- 
named Mr.-, in the above capacity, is limited. 


175 

CLAUSE imposing Additional Liability on Members of Committee 
of Management of Association Limited by Guarantee. 

Every member of the association undertakes to contribute such 
amount not exceeding £1, and every member of the committee of 
management undertakes to contribute such amount not exceeding 
£100, to the assets of the association in the event of the same being 
wound up during the time that he is a member of the association or 
of the committee of management as the case may be, or within one 
year afterwards, as may be required for payment of the debts and 


(y) Except in very special circumstanoes, it is preferable not to insert any 
clause of this nature in the articles. 

(z) These provisions are authorised by ss. 202,203 of the 1948 Act (3 Halsbury’s 
Statutes (2nd Edn., 622, 623), re-enacting ss. 146, 147 of the 1929 Act, whioh 
were in practice rarely, if ever, used. 
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Companies, liabilities of the association contracted before the time at which he 
Precedent ceases to be a member of the association or of the committee of 
175 management as the case may be, and for the costs, charges and 
expenses of winding up the same, and for the adjustment of the 
rights of the contributories amongst themselves [and, in case of his 
liability becoming unlimited, such further amount as may be required 
in pursuance of clause-of this memorandum]. 


Precedent 176 

176 

CAPITAL CLAUSES. 

L 

Rights The capital of the company is £-, divided into-shares 

articles by ^- each, with such respective rights as are defined by the 

articles of association registered herewith (a). 


IL 

One class of The capital of the company is £-, divided into-shares of 

powerto £-each, with power for the company to increase or reduce such 

issue with capital, and to issue any part of its capital, original, or increased, 

any rights, with or without any preference, priority or special privilege, or subject 

to any postponement of rights, or to any conditions or restrictions ; 
and so that, unless the conditions of issue shall otherwise expressly 
declare, every issue of shares, whether declared to be preference or 
otherwise, shall be subject to the power hereinbefore contained. 


III. 

Cumulative The capital of the company is £-, divided into-per cent. 

preference cumulative preference shares of £ - each, and - ordinary 

aharw. mary shares of £-each. The preference shares are preferential both 

as to dividend, and as to repayment of capital, but do not confer 
any further right to participate in profits or assets (6). 


(a) The effect of this clause is to incorporate in the memorandum the clauses 
in the articles defining the rights attaching to the different shares, and conse¬ 
quently to make rights unalterable without the sanction of the Court (see p. 154, 
ante. As to the powers of a company to alter its share capital when authorised 
by its articles, see s. 61 of the 1948 Act (3 Halsbury’s Statutes (2nd Edn.) 512) 
and p. 267, post. 

(5) The last words would be implied as regards profits (Witt v. United Lankat 
Plantations Co., [1914] A. C. 11; 9 Digest 597, 3991 , but should be inserted to 
preclude all doubt as regards assets (see Re National Telephone Co., [1914] 1 Ch. 
755; 10 Digest 1006, 6986; Re Espuda Land and Cattle Co., [1909] 2 Ch. 187; 
10 Digest 1006, 6984; Re Fraser and Chalmers, Ltd., [1919] 2 Ch. 114; 10 Digest 
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IV. 


The capital of the company is £-, divided into-per cent. 

non-cumulative preferred shares of £-each, and-ordinary 

shares of £-each. 

The preferred shares are preferential as to dividend, and do not 
confer the right to any further dividends, but shall rank equally 
with the ordinary shares as regards repayment of capital and division 
of surplus assets in the event of the company being wound up. 

The share capital of the company is £-divided into- 

preference shares of £-each and-ordinary shares of £- 

each. 

V. 

The following rights shall be attached to the shares aforesaid inter 
se subject as hereinafter provided namely : 

(a) The profits of the company, which the directors shall from 

time to time determine to distribute as dividend, shall be 
applied first in payment of a fixed cumulative preferential 

dividend at the rate of-per cent, per annum on the 

preference shares according to the amounts paid up thereon 
and subject thereto in payment of a dividend on the ordinary 
shares according to the amounts paid up thereon. 

(b) In a winding up, the assets of the company (including capital 

uncalled at the commencement of the winding up) remaining 
after paying and discharging the debts and liabilities of the 
company and the costs of the winding up, shall be applied : 

First, in repayment of the capital paid up or credited 
as paid up on the preference shares. 

Secondly, in payment to the holders of the preference 
shares of all arrears of dividend on the preference shares 
up to the commencement of the winding up [or a sum 
equal to the difference between the total amount of the 

dividends paid on the same shares and interest at- 

per cent, per annum on the capital paid up thereon from 


1008, 6989 ; Anglo-French Music Co, v. Nicoll, [1921] 1 Ch. 388; 10 Digest 958, 
6567), In CoUaroy Co, v. Oiffard , [1928] Ch. 144, Digest Supp., it was said that 
the full rights of the preference shareholders both as to capital and dividends 
were those mentioned in the memorandum and articles and they were entitled 
to no further righto, but this view has been dissented from and it is said that 
apart from express provision suoh shareholders are entitled to share pari passu 
in the surplus assets (Re John Dry Steam Tugs, Ltd ., [1932] 1 Ch. 594; Digest 
Supp.; Re Metcalfe (William) do Sons, Ltd,, [1933] Ch. 142 ; Digest Supp.; Re 
Foster ( W.) do Son, Ltd., [1942] 1 All E. R. 314; 2nd Digest Supp. The position as 
regards dividends, arrears of dividend, capital and surplus assets should therefore 
be defined as precisely as possible. 
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the time of payment of such capital until repayment 
thereof (<?)]. 

Thirdly, in repayment of the capital paid up or credited 
as paid up on the ordinary shares, and the residue (if any) 
shall be divided amongst the holders of the [preference 
and] ordinary shares in proportion to the [nominal amount 
of or amount paid up on] such shares. 

(c) The rights for the time being attached to the said classes of 
shares respectively may be modified or dealt with in the 

manner mentioned in clause-of the accompanying articles 

of association but not otherwise and that clause shall be 
deemed to be incorporated herein and have effect accordingly. 

VI. 

The capital of the company is £-, divided into-preference 

shares of £-each, and-ordinary shares of £-each. The 

holders of the preference shares shall be entitled to— 

(a) A cumulative preferential dividend of - per cent, per 

annum on the amount paid up on the preference shares held 
by them respectively. 

(b) The right (after provision for the payment of a dividend for 

any year of-per cent, on the nominal amount of the 

ordinary shares) to participate in the surplus profits of 
the company for that year equally with the holders of the 
ordinary shares in proportion to the amount paid up on the 
shares held by them respectively. 

(c) Repayment of capital on a winding up in priority to the 

ordinary shareholders. 

(d) The right to participate in the surplus assets of the company 

after repayment of the capital paid up on the ordinary 
shares, equally with the holders of the ordinary shares. 

VII. 

The capital of the company is £-, divided into-shares of 

£-each, of which-shares numbered-to-shall be 

preference shares, conferring on the holders thereof the right to a 


(c) This clause is framed to meet the decision in Be Hall (FT. J.) do Co. 9 Ltd., 
[1009] 1 Ch. 521, at p. 527 ; 10 Digest 959, 6570 , and to secure to the preference 
shareholders income at the rate of the preferential dividend on their capital to the 
repayment thereof. See also Re New Chinese Antimony Co., Ltd., [1916] 
2 Ch. 115; 10 Digest 1007, 6987 ; and Be De Jang (F.) do Co., Ltd., [1946] Ch. 211; 
[1946] 1 All E. R. 556 ; 2nd Digest Supp. (where the words “ priority as to divi¬ 
dend and capital over the other shares in the capital for the time being ” gave the 
preference shareholders priority over the ordinary shareholders on a winding up 
in respect of arrears of preference dividends). 
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fixed cumulative preferential dividend of [10] per cent, per annum 
until the total dividends paid on such shares amount to [100] per 
cent., and thereafter the said preference shares shall rank pari passu 
with the other shares of the company in all respects. 

VIII. 

The capital of the company is £-, divided into-shares of 

£-each, of which-shall be preference shares conferring on 

the holders thereof the right to a fixed cumulative preferential divi¬ 
dend at the rate of [10] per cent, per annum so long as the patent 

No.-of 19— shall remain in force, and afterwards at the rate 

of [5] per cent, per annum on the capital for the time being paid up 
on such shares, and such shares shall rank both as to capital and 
dividend in priority to the other shares. 


IX. 

The capital of the company is £-, divided into-ordinary 

shares of £-each, and-deferred shares of £-each. 

The deferred shares shall carry the right to half the profits of the 
company available for dividend in each year, and, in the event of 
the company being wound up, to the whole of the surplus assets 
of the company after providing for the repayment of the amount 
paid up on the ordinary shares. 

Any of the ordinary shares may be issued with or subject to any 
special rights or conditions as to dividend, repayment of capital, 
voting or otherwise, provided that the rights attached to the deferred 
shares as aforesaid shall not be adversely affected thereby. 


X. 

The capital of the company is £-, divided into-ordinary 

shares of [£10] each, and-founders’ shares of [Is.] each. Each 

founders’ share shall confer on the holder thereof the same rights as 
regards dividends, voting, repayment of capital and division of 
surplus assets on a winding up, as though he were the holder of [ten] 
ordinary shares. 

XL 

The capital of the company is £-, divided into-per cent. 

cumulative preference shares of £-each,-ordinary shares of 

£-each, and-founders’ shares of £-each. 

The preference shares are preferred as to capital as well as dividend. 

The founders' shares entitle the holders thereof, in proportion to 
their respective holdings, to the following rights: 

(a) All the profits of the company in each year which remain after 
providing for the payment thereout of the cumulative 
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preference dividend of - per cent, per annum on the 

amount paid up on the preference shares, and a non-cumu- 

lative dividend at the rate of-per cent, per annum on 

the amount paid up on the ordinary shares, and after 
making provision for the reserve fund. 

(b) In the event of the 'company being wound up, all the surplus 

assets of the company which remain after providing for the 
payment off of the amount paid up on the- preference and 
ordinary shares. 

(c) As many votes as all the other shareholders are for the time 

being entitled to, provided that any fraction of a vote, to 
which a holder of founders* shares may be entitled, shall 
count as an additional vote. 


Companies. 

Precedent 

176 


XII (d). 

Employees* The capital of the company is £-, divided into-ordinary 

shares. shares of £-each and-employees* shares of [Is.] each. An 

employees* share shall confer on the holder thereof the same right 
of participation in the profits of the company by way of dividend as 

one fully paid up ordinary share of £-; but in the event of the 

company being wound up an employees* share shall not confer any 
right of participation in the surplus assets of the company other 
than repayment of the amount paid up thereon. 


XIII («). 
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preference, 
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Pre-prefer¬ 
ence shares 
subject to 
liability of 
under¬ 
writing. 


The capital of the company is [£10,000] divided into [100] pre¬ 
preference shares of [Is.] each, [600] preference shares of [£5] each, 
and [6,995] ordinary shares of [£1] each. 

Holders of pre-preference shares will be entitled to a cumulative 
preferential dividend of [£2] per share per annum for the period of 
[three] years from allotment, but will not be entitled to vote at any 
general meetings or to share in the surplus assets of the company on 
a winding up. They will be subject to the liability for the period of 
[six months] after allotment of such shares of accepting an allotment 
of and paying in full for preference or ordinary shares, as the directors 


(d) The object of a clause of this nature is to give the employees of the company 
an interest in the company’s profits without at the same time subjecting them 
to any liability beyond the small nominal amount of these shares. Articles 
relating to employees* shares will be found in Form 227, p. 410, post. 

(e) Shares of the nature of the pre-preference shares in this clause may some¬ 
times be found convenient, but the object with which they were generally issued 
—to give persons taking up shares on a reconstruction the same commission as 
underwriters would receive—can now be directly attained by paying under¬ 
writing commission in the usual way; see s. 53 of the 1948 Act; 3 Halsbury’s 
Statutes (2nd Edn.) 505. 
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shall require, to the nominal value of [£100] in respect of each pre- Companies. 
preference share, provided that such liability shall be divided between rrnrniln||t 
all the holders of pre-preference shares who are for the time being 176 
subject to such liability in proportion to the number of such shares 
held by them respectively. 

Subject to the rights of the holders of pre-preference shares, the Rights of 
holders of preference shares will be entitled to a cumulative prefer- SwrohoMters 

ential dividend of-per cent, per annum, and, in the event of 

the company being wound up, to be repaid the amount of capital 
paid up by them in priority to the holders of any other shares, but 
not to any further participation in profits or assets. 


D.—ALTERATIONS OF MEMORANDA OF ASSOCIATION 
(OTHER THAN CAPITAL CLAUSES). 


177 

A.—RESOLUTION of General Meeting to change Name 
of Company (/). 


Precedent 

177 


That with the consent of the Board of Trade the name of the com- Change 
pany be changed to [i new name ]. ° name 


178 Precedent 

178 

B.—APPLICATION to Board of Trade to approve of Change 

of Name 

The-Company, Limited. 

Date-. 


To the Secretary of the Board of Trade. 
Sir, 


I am directed by the board of directors of the above company to 
apply for the approval of the Board of Trade to the name of the 
above company being changed to [new name]. 

I enclose a printed copy of a special resolution of the company 


Appli- 
oation for 
approval of 


Special 

resolution. 


(/) This must be passed as a special resolution. As to the circumstances under 
which a company can change its name, and the means of doing so, see pp. 149, 
160, ante. 

E.F.P. VOL. IV -9 
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duly passed on the-day of-sanctioning the proposed change 

of name. 

The circumstances which make the proposed change of name, 
desirable are as follows : 

[Se< out reasons for proposed change ]. 

Yours etc. 

-Secretary. 


179 

C.—RESOLUTIONS of General Meeting to extend Objects 
of Company ( g). 

I. 

That the memorandum of association of the company be modified 

by omitting sub-clauses-and-of clause 8, and by substituting 

the following sub-clauses in lieu thereof, viz.: 

[Set out proposed new sub-clauses}. 

II. 

That the objects of the company be extended so as to include power 

to-, and that the memorandum of association of the company 

be modified accordingly by adding at the end of sub-clause-of 

clause 8 thereof the following words, viz.: 

[Set out words giving additional powers ]. 


180 

D.—RESOLUTION of General Meeting altering Memorandum of 
Association so as to render liability of Directors Unlimited ( h) 

That the memorandum of association of the company be modified 
by cancelling clause 4 thereof and inserting instead the following 
clause, viz.: 

4. [j Set out new clause required , see Form 174, p. 251, ante.] 

(g) These resolutions must be passed as special resolutions. An application 
may be made to the court for cancellation of the alteration by (shortly .stated) 
15 per cent, of the shareholders, or 15 per cent, of the debenture holders, entitled 
so to do : see p. 158, ante. 

Upon such an application being made a director or the secretary must inform 
the Registrar of Companies forthwith: 1948 Act, s. 5 (7) (b); 3 Halsbury’s 
Statutes (2nd Edn.) 467. An official form for such notification is provided in 
Official Form 101: Companies (Forms) Order, 1949 (S.I., 1949, No. 382). 

(h) This resolution must be passed as a special resolution. It must be remem¬ 
bered that no company can pass this resolution unless it is authorised so to do 
by its articles, either as originally framed or as altered by special resolution 
(s. 203 of the 1948 Act; 3 Halsbury’s Statutes (2nd Edn.) 623). 
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E .—Alteration of Articles — 
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242. Resolution of general meeting altering articles - - 434 


preliminary IRote 


I. Table A. 


By s. 6 of the Companies Act, 1948 (a), the memorandum of associa¬ 
tion when registered may, in the case of a company limited by shares, 
and must, in the case of a company limited by guarantee or unlimited, 
be accompanied by articles of association signed by the subscribers to 
the memorandum, prescribing regulations for the company. In the 
first schedule to that Act, under the heading Table A, certain model 
regulations are set out, any or all of which may be adopted by the 
registered articles of association ; and in the case of companies limited 
by shares, the regulations in Table A are made to apply to all companies 
registered since June 30, 1948, if no articles are registered, or in so far 
as the registered articles do not exclude or modify Table A ( b ). 

Table A (< c ) contains many provisions which are to be found in the 
articles of nearly every company and the 1948 Table A, Part II, makes 
express provision for a private company, but it nearly always requires 
modification, alteration or addition. Special provisions have, gener¬ 
ally, to be introduced in the case of each company, e.g ., as to the making 
of a preliminary agreement, the rights of the shareholders as to divi¬ 
dends, their rights as to the capital on a winding up, the appointment of 
the first directors, their qualification and remuneration. Again, in the 
case of companies which desire quotation of their shares on the Stock 
Exchange, the articles must contain certain provisions not contained 
in Table A (</). 


It is a question of expediency, when Table A is not absolutely 
followed, whether it is better to register a complete set of articles 


(a) 3 Halsbury's Statutes (2nd Edn.) 468. 

C b ) 1948 Act, s. 8 (2); 3 Halsbury’s Statutes (2nd Edn.) 469. 

(c) There were corresponding provisions in the Companies Act, 1862, 
the Companies (Consolidation) Act, 1908, and in the Companies Act, 1929, 
in respect of Companies registered under these Acts, and such provisions are 
unaffected by the Companies Act, 1948 (see s. 459 (14); 3 Halsbury’s Statutes 
(2nd Edn.); but Tables A, C, D and E in the 1929 Act have been amended 
by the Companies (Articles of Association and Annual Return) Regulations, 
1948 (S.I., 1948, Nos. 434, 586). 
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(which will in that case begin by excluding the provisions contained in 
Table A), or to register only those articles which are required differing 
from those in Table A. It is cheaper to print and register only the 
special articles in which Table A is departed from; it is more con¬ 
venient for the company to have a complete set of articles of its own. 
The advantage of adopting all or some of the articles in Table A is that 
many have been, and as time goes on more and more will be, the 
subject of decided cases and thus the interpretation of them is subject 
to less controversy than articles which have not been so construed. 

II. Articles as a Contract. 

The articles, when registered, whether they incorporate Table A 
in part or exclude it altogether, or, if no articles are registered, then 
the regulations contained in Table A “ bind the company and the 
members thereof to the same extent as if they had been signed and 
sealed by each member and contained covenants on the part of each 
member to observe all the provisions of the articles,” subject to the 
provisions of the Companies Act (< e ). The effect of these words is to 
bind the company to the members, and the members to the company; 
but they do not mean that the court will enforce a provision inserted 
in the articles for the benefit of a person who is a member, except in 
his capacity of membership. Thus any right which he enjoys in 
common with other members of the company, e.g ., a stipulation as to 
his rights in the assets of the company, will be enforced, but not a 
provision that he is to be employed as solicitor (/*), or a provision that 
the company shall enter into a contract with him ( g ). Again, where 
an article provided for the reference to arbitration of any disputes 
between members of the company or between the company and any 
member or members relating to any company matter, the contractual 
force of the article was held to be limited to those provisions of the 
articles that applied to the relationship of the members solely in their 
capacity as members and as not extending to those provisions that 
applied to the relationships of the members and the directors in their 
capacity as directors (A). On the other hand, the articles have some¬ 
times been held, if not to contain, at any rate to be evidence of, an 
enforceable contract between the company and its members apart 
from their status of membership, e.g., directors have been held liable 
to take qualification shares under the terms of the articles—not because 
the articles were a contract, but because they showed the terms on which 
the directors agreed to act (/). The articles do not bind the members 
to each other. Where the articles of association of a trade association 


(e) Companies Act, 1948, s. 20; 3 Halsbury’s Statutes (2nd Edn.) 477. 
if) Eley v. Positive Assurance Co. (1875), 1 Ex. D. 20, 88 ; 12 Digest 124, 
819. 

(g) Browne v. La Trinidad (1887), 37 Ch. D. 1; 9 Digest 88, 353. 

(h) Beattie v. Beattie (E. & F.), Ltd., [1938] Ch. 708; [1938] 3 All E. R. 
214; Digest Supp. 

(/) Molineaux v. London, Birmingham, etc., Co., Ltd., [1902] 2 K. B. 589; 
9 Digest 448, 2903. 
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which was incorporated as a company provided that the rules of the Companies. 
association should be binding on all the members and the rules con- preliminary 
tained a provision that all disputes arising out of trade transactions Note 
should be submitted to arbitration, this was held not to amount to a 
written submission to arbitration of a dispute under an ordinary 
business contract between two members (m). Similarly one member 
cannot sue another because he thinks the latter has infringed or intends 
to infringe the articles ; he must get the company to appear as plaintiff, 
or, if he cannot do that, he should sue on behalf of himself and all the 
other shareholders other than the defendant, and make the company 
a defendant also (n). 

No rights of action are conferred upon non-members by the above How non¬ 
section, and the provisions of the articles only affect them in that all ^™ t ^ rs b are 
persons dealing with registered companies have constructive notice articles. y 
of the contents of the articles, as anyone can inspect copies of the 
memorandum and articles of association at the Companies Registration 
Office ( o ). 

An outsider, however, is not concerned to inquire if the procedure 
laid down for the company to adopt has been regularly followed, if 
everything has prima facie been done regularly (/?). For instance, if 
he is told that a meeting of the directors passed a certain resolution, 
he need not trouble himself to find out whether the meeting was regu¬ 
larly convened, or if a quorum of directors was present, or what was 
a quorum; he need concern himself only with the question whether 
the directors had power to pass the resolution, and to do the act con¬ 
templated by the resolution, assuming it to be properly passed (q ); 
or if a person deals bond fide with a managing director, he is not bound 
to inquire whether the powers, which the articles authorise the directors 
to give him, have been formally delegated to him (r). 

It should further be noted that the articles cannot in any case autho- Ultra vires . 
rise any acts or confer any powers which are ultra vires the company, 
either by reason of its memorandum of association or of the general 
provisions of the Companies Act, nor can any such act or power be 
ratified or conferred by the company even with the consent of the whole 
body of shareholders (s). 


(m) London Sack and Bag Co., Ltd. v. Dixon and Lugton, Ltd., [19431 
2 All E. R. 763 ; 2nd Digest Supp. 

(n) MacDougall v. Gardiner (1875), 1 Ch. D. 13 ; 9 Digest 580, 3880. 

(< o ) Ernest v. Nicholls (1857), 6 H. L. Cas. 401, at p. 419 ; 9 Digest 97, 407; 
Royal British Bank v. Turquand (1856), 6 E. & B. 327 ; 9 Digest 615, 4094. 

(p) Royal British Bank v. Turquand , supra. 

(q) Re Bank of Syria, [1901] 1 Ch. 115 ; 9 Digest 520, 3413. 

(r) Biggerstaff v. Rowatt's Wharf, Ltd., [1896] 2 Ch.93; 9 Digest 530, 
3502. Sec also the summary of the authorities in the note to British Thomson - 
Houston Co., Ltd. v. Federated European Bank, Ltd., [1932] 2 K. B. 176, 
at p. 183 ; Digest Supp. 

(s) Ashbury Railway Carriage and Iron Co. v. Riche (1875), L. R. 7 H. L. 
653; 9 Digest 33, 6; Trevor v. Whitworth (1887), 12 App. Cas. 409; 
9 Digest 98, 411 ; Payne v. Cork Co., Ltd., [1900] 1 Ch. 308 ; 9 Digest 101, 
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The only conditions imposed by ss. 7 and 9 of the 1948 Act (/), 
with respect to registered articles are: 

(1) That they shall be divided into paragraphs numbered con¬ 

secutively ; 

(2) That they shall be printed; 

(3) That they shall bear the same stamp as if they were contained 

in a deed (i.e., a 10 j. stamp); 

(4) That they shall be signed by each subscriber of the memorandum 

and attested by one witness at least; 

and in the case of an unlimited company and a company limited by 
guarantee whether or not it has a capital divided into shares: 

(5) That they shall state the number of members with which the 

company proposes to be registered ( u ); 

and, in the case of an unlimited company that has a capital divided 
into shares: 

(6) That they shall state the amount of share capital with which the 

company proposes to be registered. 

m. Stock Exchange Requirements. 

In framing the articles of a company, if it is desired to obtain a 
quotation of the company’s shares on the Stock Exchange, the following 
rules, issued by the Committee of the Stock Exchange, must be com¬ 
plied with: 

Articles of Association should contain the following provisions: 

A. Transfer and Registration. 

1. That the common form of transfer shall be used; 

2. That fully-paid shares shall be free from any restriction on the 
right of transfer and shall also be free from all lien; 

3. That where the Company takes power to refuse to register more 
than three persons as joint holders of a share such power shall not apply 
to the Executors or Trustees of a deceased holder. 

B. Definitive Certificates. 

1. That all forms of Certificate for Shares, Stocks, Debenture Stock, or 
representing any other form of security (other than Letters of Allotment 
or Scrip Certificates) shall be issued under the Common Seal of the Com¬ 
pany, and shall bear the autographic signatures of one or more Directors 
and the Secretary. This requirement so far as it relates to the signatures 
of the Directors may be relaxed in cases where the Directors being so 
authorised by the Articles have resolved to adopt some method of 
mechanical signature which is controlled by the Auditors, Transfer 
Auditors or Bankers of the Company; 

2. That the charge for a new Certificate issued to replace one that has 
been worn out, lost or destroyed shall not exceed one shilling; 

3. Where power is taken to issue Share Warrants to Bearer, that no 
new Share Warrant shall be issued to replace one that has been lost, 
unless it is proved to have been destroyed. 


(i) 3 Halsbury’s Statutes (2nd Edn.) 468,469. 

(«) Any increase in the number of members must be notified to the Regis¬ 
trar within 15 days of the increase or resolution to increase. 
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C. Dividends . 

1. That any amount paid up in advance of calls on any share shall 
carry interest only and shall not entitle the holder of the share to partici¬ 
pate in respect thereof in a dividend subsequently declared; 

2. That unclaimed dividends cannot be forfeited before the claim 
becomes barred by law. 


D. Directors. 

1. That Directors must hold a share qualification which must not be 
merely nominal; 

2. That the borrowing powers of the Board are limited so that the 
aggregate amount at any time owing by the company and its subsidiary 
companies (exclusive of inter-company borrowings) shall not exceed a 
reasonable amount except with the consent of the Company in General 
Meeting by Ordinary Resolution ; 

3. That a Director shall not vote on any contract in which he is inter¬ 
ested and if he do so vote, his vote shall not be counted ; 

4. That the Directors shall have power at any time and from time to 
time to appoint any other person as a Director either to fill a casual 
vacancy or as an addition to the Board, but so that the total number of 
Directors shall not at any time exceed the maximum number authorised 
by the Articles of Association ; but that any Director so appointed 
shall hold office only until the next following Ordinary General Meeting 
of the Company, and shall then be eligible for re-election ; 

5. That the Company in General Meeting shall have power by Ex¬ 
traordinary Resolution to remove any Director (including a Managing 
Director, but without prejudice to any claim for damages under any 
contract) before the expiration of his period of office. 

E. Accounts. 

That a printed copy of the Report, accompanied by the Balance Sheet 
(including every document required by law to be annexed thereto) and 
Profit and Loss Account or Income and Expenditure Account, shall, at 
least 14 days previous to the General Meeting, be delivered or sent by 
post to the registered address of every member, and that three copies 
of each of these documents shall at the same time be forwarded to the 
Secretary of the Share and Loan Department, The Stock Exchange, 
London (x). 

F. Rights. 

1. That adequate voting rights are in appropriate circumstances 
secured to Preference Shareholders; 

2. That the rights attached to any class of shares may not be varied 
without the reasonable consent of the holders of such shares. 

G. Investment Trusts . 

Where it is desired that the securities of the Company be classified 
under the “ Investment Trusts ” Section of the Official List, that all 


(x) This states the effect of the Companies Act, 1948, s. 158 ; 3 Halsbury’s 
Statutes (2nd Edn.) 583, with the exception that the statute requires 21 days’ 
notice instead of 14, but subsect (1) (c) allows a shorter notice if agreed by 
all members entitled to attend and vote at the meeting. 

In the case of a company registered abroad, this period must be extended 
to such a time as will enable the members who have a registered address 
within the United Kingdom to be represented at the meeting at which the 
accounts are considered. 

B.F.P. VOL. iv—9* 
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Companies. moneys realised in the sale or payment off of any capital assets in excess 

— of book value of the same and all other moneys in the nature of accretion 

to capital shall be treated for all purposes as capital moneys and not as 
INOte profits available for dividend. 

• H. Notices. 

1. That where power is taken to give notice by advertisement such 
advertisement shall be inserted in at least one leading London daily 
newspaper; 

2. That a Company incorporated outside the United Kingdom shall 
give notice sufficient to enable members, whose registered addresses are 
within the United Kingdom, to exercise their rights or comply with the 
terms of the notice; 

3. That where it is provided that notices will be given only to those 
members whose registered addresses are within the United Kingdom, any 
member, whose registered address is not within the United Kingdom, may 
name an address within the United Kingdom which, for the purposes of 
notice, shall be considered as his registered address. 

/. Redeemable Securities. 

That, where power is reserved to purchase a redeemable security, 
purchases, if not made through the Market, shall be limited to a maxi¬ 
mum price. 

IV. Powers Exercisable only if authorised by Articles. 
Powers exer- There are a number of powers which the Act confers only upon 
if authorised t * lose companies which are expressly authorised to exercise the same 
by articles, by their articles, either as originally framed or as altered by special 

resolution. These powers, taking them in the order in which they 
would appear in the articles, are as follows: 

(a) Power to apply the shares and capital money of the company 

in payment of commission for underwriting to a maximum of 
10 per cent, of the price at which the shares are issued (a). 
This power should always be inserted in the articles; see 
clause 5 of Form 190, p. 350, post. 

(b) Power to issue redeemable preference shares ( b ). This power 

is usually inserted ; see clause 3 of Table A, p. Hi, post. 

(c) Power, to make arrangements on the issue of shares for a differ¬ 

ence between the holders of such shares in the amount of calls 
to be paid, and in the time of payment ot such calls (c). This 
power is usually inserted; see clause 22 of Form 190, p. 352, 
post. 

(d) Power to accept payment of the amount remaining unpaid on 

any shares although no part of that amount has been called 
up (d). Power to pay interest oh money paid in advance of 

(a) Companies Act, 1948, s. 53 ; 3 Halsbury’s Statutes (2nd Edn.) 505. 
See art. 6 of Table A, p. 273 , post. 

(b) Companies Act, 1948, s. 58 ; 3 Halsbury’s Statutes (2nd Edn.) 510. 

(c) Companies Act, 1948, s. 59 (a); 3 Halsbury’s Statutes (2nd Edn.) 
511. 

(d) Companies Act, 1948, s. 59 (b); 3 Halsbury’s Statutes (2nd Edn«) 
511. 
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calls is usually taken by the articles; see clause 20 of Form Companies. 
190, p. 352, post. P reliminar y 

(e) Power to issue share warrants to bearer (e), and to provide that Note 

such bearers shall be deemed members of the company to 
the full extent or for any purposes defined in the articles (/) 

(other than directors’ qualifications (g) ) ; see Form 197, 
p. 378, post. This power must not be taken by private 
companies. 

(f) Power to increase the capital of the company by the issue of 

new shares (A). This power should always be inserted ; see 
clause 36 of Form 190, p. 355, post. 

(g) Power to consolidate and divide the shares of the company into 

shares of larger amount (/), and to subdivide the shares into 
shares of smaller amount (m). This power is usually taken 
by the articles ; see clause 39 (a) of Form 190, p. 355, post 

(h) Power to convert fully paid up shares into stock (n), and to re¬ 

convert stock into fully paid up shares («) see Form 201, 
p. 383, post. These powers are not often required, and may 
be omitted from the articles if brevity is desired. 

(i) Power to cancel shares which have not been taken up (o), see 

clause 39 (c), Form 190, p. 355, post. 

(j) Power to reduce the capital of the company in any manner 

allowed by law (p). This power should always be taken by 
the articles; see clause 39 (d) of Form 190, p. 356, post. 

(k) Power to alter the memorandum so far as to render the liability 

of the directors, managers, or managing director unlimited ( q ). 

This power, however, is rarely wanted, and is not usually 
taken by the articles ; see Form 218, p. 401, post. 

(l) Power to pay dividend in proportion to the amount paid up on 

each share where a larger amount is paid up on some shares 
than on others (r). Dividends are now commonly made 
payable on this basis; see clause 99 of Form 190, p. 361, post. 


(e) Companies Act, 1948, s. 83 ; 3 Halsbury’s Statutes (2nd Edn.) 526. 
(/) Companies Act, 1948, s. 112 (5); 3 Halsbury’s Statutes (2nd Edn.) 547. 
(g) Companies Act, 1948, s. 182(2); 3 Halsbury’s Statutes (2nd Edn.) 602. 
(A) Companies Act, 1948, s. 61 (1) (a); 3 Halsbury’s Statutes (2nd Edn.) 
512. 

(/) Companies Act, 1948, s. 61 (1) (b); 3 Halsbury’s Statutes (2nd Edn.) 
512. 

(m) Companies Act, 1948, s. 61 (1) (d); 3 Halsbury’s Statutes (2nd Edn.) 
512. 

(«) Companies Act, 1948, s. 61 (1) (c); 3 Halsbury’s Statutes (2nd Edn.) 
512. 

(o) Companies Act, 1948, s. 61 (1) (e); 3 Halsbury’s Statutes (2nd Edn.) 
512. 

00 Companies Act, 1948, s. 66; 3 Halsbury’s Statutes (2nd Edn.) 515. 
(?) Companies Act, 1948, s. 203 ; 3 Halsbury’s Statutes (2nd Edn.) 623. 
(r) Companies Act, 1948, s. 59 (c); 3 Halsbury’s Statutes (2nd Edn.) 511. 
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(m) Power to vary the rights attached to any class of shares, with 

the consent of any specified proportion of the holders of 
these shares (s) ; see clause 8 of Form 190, p. 350, post. 

(n) Power to have a seal for use abroad (t) ; the power can 

be exercised only by companies whose objects require or 
comprise the transaction of business in foreign countries (/); 
see Form 232, p. 413, post. 

(o) Power to close the register of debenture holders during any 

specified period not exceeding 30 days in any year (u). 

(p) Power with the consent of the Board of Trade to pay interest on 

capital during construction of works, etc. ( x ); see Form 226, 
p. 410, post. 

(q) Power to retain directors over, or to retire them compulsorily 

under, 70 years of age (a) ; see Form 209, p. 388 ,post. 

The articles of a private company must contain provisions: 

(a) Restricting the right to transfer the shares (b) 

(b) Limiting the number of its members (exclusive of persons who 

are in the employment of the company and of persons who 
have been formerly in its employment, were then and have 
since continued to be members of the company) to fifty (c) 

(c) Prohibiting any invitation to the public to subscribe for any 

shares or debentures of the company ( d ). 

V. Private Companies. 

Apart from these statutory requirements the articles of private 
companies usually differ considerably from those of ordinary public 
companies, more especially with regard to the appointment and powers 
of the directors or managers. The transfer of shares may be restricted 
either by giving the directors power to refuse to accept any transfer 
without giving any reason for such refusal, or by providing that any 
shares which a member wishes to sell must first be offered to the 
directors for disposal by them; or the articles may provide that shares 
shall not be transferred (except to relatives of the existing share¬ 
holders) without the consent of the directors. 


(s) Companies Act, 1948, s. 72; 3 Halsbury’s Statutes (2nd Edn.) 520. 

(f) Companies Act, 1948, s. 35 ; 3 Halsbury’s Statutes (2nd Edn.) 487. 

(u) Companies Act, 1948, s. 87; 3 Halsbury’s Statutes (2nd Edn.) 527. 
This can be and usually is inserted in the trust deed or stock certificate: ibid., 
s. 87 (6). 

(x) Companies Act, 1948, s. 65; 3 Halsbury’s Statutes (2nd Edn.) 514. 

(a) Companies Act, 1948, s. 185 (7); 3 Halsbury’s Statutes (2nd. Edn.) 605. 

(b) Companies Act, 1948, s. 28 (1) (a); 3 Halsbury’s Statutes (2nd Edn.) 
481. 

(c) Companies Act, 1948, s. 28 (1) (b); 3 Halsbury’s Statutes (2nd Edn.) 

481. 

(<Q Companies Act, 1948, s. 28 (1) (c); 3 Halsbury’s Statutes (2nd Edn.) 

482. 
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Again, the promoters of a private company usually wish to keep 
the actual management of the company as entirely in their own«hands 
as though they were the sole partners in a private firm, and with this 
object the articles frequently provide that such persons shall be the 
sole directors during their respective lives, or that, if there are other 
directors as well, these other directors shall be subject to the control 
of the promoters. The articles of a private company sometimes 
contain all the provisions as to directors which usually appear in the 
articles of a public company, but at the same time provide that those 
provisions shall only come into force after the death of all the directors 
originally appointed for life. 

If a private company at any time alters its articles so that they no 
longer comply with the above provisions ( e ) then the company ceases, 
as from the date of such alteration, to be a private company. Or, if 
the articles include those provisions, but default is made in complying 
with them, then the company will lose the benefit of the privileges and 
exemptions conferred on private companies by the Act (f). 

The articles of an association not for profit do not usually bear 
much resemblance to the articles of a trading company, as all the 
provisions relating to capital, shares and dividends, inserted in those 
of trading companies, will be omitted altogether in the case of associa¬ 
tions not for profit. They will contain provisions as to how persons 
may become members, what their privileges as such members are to 
be, and in what events they will cease to be members. The articles 
also sometimes provide for the payment of an annual subscription as 
an incident of membership, and for a member ceasing to remain such 
if he fails to pay the subscription. The management of the association 
is generally vested in a committee or council of management, and the 
articles provide for the election of the members thereof, and also of 
any honorary officers, such as the president and vice-presidents. A 
number of matters must, however, be provided for relating to the 
directors or management, the accounts and the meetings of the com¬ 
pany, and such articles should be based on Table C given in the Schedule 
to the Act (g). 

There are many provisions in the 1948 Act which may not be over¬ 
ridden by the articles (A). In certain cases the Court is also given power 
to alter or add to the articles (i) and such alterations must stand unless 
the leave of the Court is obtained to their alteration. 

VI. Alteration of Articles. 

Subject to the provisions of the Companies Acts and the conditions 
of the memorandum of association, a company can alter its articles, 
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(e) See p. 268, ante. 

(f) Companies Act, 1948, s. 30; 3 Halsbury’s Statutes (2nd Edn.) 483. 

(g) See p. 299, post. 

(A) See e.g. Companies Act, 1948, ss. 133 (1), 136 (3), 137 (1), 204,205; 
3 Halsbury’s Statutes (2nd Edn.) 563, 566, 567, 623. 

(/) Companies Act, 1948, s. 210; 3 Halsbury’s Statutes (2nd Edn.) 630. 
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whether they are special, or Table A, or a modification of Table A, 
to any extent it chooses by means of a special resolution, and the 
alterations are of the same validity as if they were contained in the 
original articles (/). There are, however, two most important statu¬ 
tory qualifications of this right of alteration. The first is, that no 
additional financial liability may be imposed on any member without 
his express consent in Writing ( k ). The second is that a dissentient 
minority, provided they muster at least 15 per cent, of the issued shares 
of their class, have power to apply to the court to restrain any pro¬ 
posed alteration of the rights of their class of shares (/). Such 
application must be made promptly, and the decision of the court is 
final (m). The memorandum of association is, with the exceptions 
already mentioned ( n), incapable of alteration without the assistance 
of the court; but a power in the articles, not contained in the memor¬ 
andum,, cannot by any provisions of the articles themselves, be made 
unalterable (o). The articles, however, cannot be modified in any 
way by a mere resolution of the directors ( p ) ; nor, of course, can an 
alteration of articles justify a breach of a contract made apart from 
the articles (q). The question whether such a separate contract in¬ 
corporates the existing articles and so in effect makes them unalterable 
as between the parties, or is merely made on the basis of the articles 
as duly altered from time to time, is often difficult to decide (r). 

The general jurisdiction of the court to rectify instruments of al 
kinds on the ground of mistake is not exercised in the case of articles 
of association even if it is proved that they do not accord with the 
concurrent intention of the signatories at the moment of their signa¬ 
ture (i-). Any error in them should be rectified by alteration by special 
resolution (/). 

With the qualifications already noted (w), there is no limit to the 
alterations the company may make bond fide for the benefit of the 
company. Such alterations are not confined to minor matters or 
details. They may vary the rights of the shareholders to the company’s 
assets, e.g.y it has been held by the Court of Appeal, that they may 

O') Companies Act, 1948, s. 10; 3 Halsbury’s Statutes (2nd Edn.) 469. 

(k) Companies Act, 1948, s. 22 ; 3 Halsbury’s Statutes (2nd Edn.) 478. 

(/) Companies Act, 1948, s. 72; 3 Halsbury’s Statutes (2nd Edn.) 520. 

(m) Companies Act, 1948, s. 72 (2) (4); 3 Halsbury’s Statutes (2nd Edn.) 
520, 521. 

(n) See pp. 157-161, ante . 

(o) Malleson v. National Insurance and Guarantee Corpn., [1894] 1 Ch. 200; 
9 Digest 341, 2160 . 

( p ) Re British Provident Life and Guarantee Association (1877), 5 Ch. D. 
306; 9 Digest 444, 2885. 

(q) British Murac Syndicate, Ltd . v. Alperton Rubber Co., Ltd., [1915] 
2 Ch. 186; 9 Digest 438, 2845. 

(r) Southern Foundries (1926), Ltd. v. Shirlaw, [1940] A. C. 701; [1940] 
2 All E. R. 445; 2nd Digest Supp. 

(s) Scott v. Frank F. Scott {London), Ltd., [1940] Ch. 794; [1940] 3 All 
E. R. 508; Digest Supp. 

(t) Evans v. Chapman (1902), 86 L. T. 381; 9 Digest 557, 3691. 

(u) See p. 269, ante. 
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justify the issue of preference shares where the memorandum does not 
contemplate them (x). Of course a section of a class of shareholders 
cannot be unfairly or oppressively treated; thus, though the requisite 
majority of the ordinary shareholders could pass a special resolution 
authorising the creation of preference shares, those shares would have 
to take priority over all the ordinary shares ; it would not be legitimate 
for the company to resolve that the preference shares should take 
priority over some only of the ordinary shares, but on an equality with 
the others. Such a proceeding would be held to be a fraud on the 
minority, and would be restrained as such by the court (a). The 
question, however, whether an alteration is for the benefit of the com¬ 
pany as a whole is one for the shareholders voting bond fide. The 
court will not interfere unless the action of the shareholders is such that 
no reasonable man could consider it for the benefit of the company ( b ). 
The articles, may, however, be so altered as to affect the rights of 
members retrospectively (c). 

Any special resolutions altering the articles ( d) must be filed with 
the Registrar, and must also be annexed to or embodied in every copy 
of the articles that is issued thereafter (e). 

The company is bound, upon the request of any member, to furnish 
him with an up-to-date copy of the memorandum and articles of 
association on payment of a maximum fee of one shilling (if ). Where 
no articles have been registered, printed copies of all special and 
extraordinary resolutions, all resolutions or agreements agreed to have 
effect as though passed as such resolutions and resolutions to wind up 
must be supplied on request to members on payment of a like sum (g). 


(x) Andrews v. Gas Meter Co., [1897] 1 Ch. 361; 9 Digest 228, 1459. 

(a) Menier\. Hooper's Telegraph Works (1874), 9 Ch. App. 350; 9 Digest 
615, 4087. 

(b) Shuttleworth v. Cox Brothers & Co. ( Maidenhead), Ltd., [1927] 
2 K. B. 9; Digest Supp. 

(c) Allen v. Gold Reefs of West Africa, Ltd., [1900] 1 Ch. 656; 9 Digest 
344, 2174. 

(d) See Form 242, p. 434, post. 

(e) Companies Act, 1948, s. 143 ; 3 Halsbury’s Statutes (2nd Edn.) 571. 
(/) Ibid., s. 24; 3 Halsbury’s Statutes (2nd Edn.) 479. 

(g) Ibid., s. 143 (3); 3 Halsbury’s Statutes (2nd Edn.) 572. 
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STATUTORY Form of Regulations for Management of a Company 
limited by shares. (Table A, Part I) (a). 

Interpretation . 

1. In these regulations :— 

“ the Act ” means the Companies Act, 1948. 

“ the seal ” means the common seal of the company. 

“ secretary ” means any person appointed to perform the duties 
of the secretary of the company. 

“ the United Kingdom ” means Great Britain and Northern 
Ireland. 

Expressions referring to writing shall, unless the contrary intention 
appears, be construed as including references to printing 
lithography, photography, and other modes of representing or 
reproducing words in a visible form. 

Unless the context otherwise requires, words or expressions con¬ 
tained in these regulations shall bear the same meaning as in 
the Act or any statutory modification thereof in force at the 
date at which these regulations become binding on the 
company. 


Share Capital and Variation of Bights. 

2. Without prejudice to any special rights previously conferred on 
the holders of any existing shares or class of shares, any share in the 
company may be issued with such preferred, deferred or other special 


(a) This form is given in the 1948 Act, Schedule I; 3 Halsbury’s Statutes 
(2nd Edn.) 797. The regulations apply to every company limited by shares and 
registered after the commencement of the 1948 Act in so far as they are not 
modified or excluded by the registered articles of the company (see 1948 Aet, 
s. £; 3 Halsbury’s Statutes (2nd Edn.) 469). 

The Interpretation Act, 1889; 18 Halsbury’s Statutes (1st Edn.) 992, applies 
to articles which adopt Table A in whole or in part. Fell v. Derby Leather Co., 
Ltd., [1931] 2 Ch. 252; Digest Supp. 
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rights or such restrictions, whether in regard to dividend, voting, Comvamiss. 
return of capital or otherwise as the company may from time to time Precedent' 
by ordinary resolution determine. 181 

3. Subject to the provisions of section 58 of the Act (5), any pre- Redeemabl e 
ference shares may, with the sanction of an ordinary resolution, be preference 
issued on the terms that they are, or at the option of the company Bhare8 - 

are liable, to be redeemed on such terms and in such manner as the 
company before the issue of the shares may by special resolution 
determine. 

4. If at any time the share capital is divided into different classes Alteration 
of shares, the rights attached to any class (unless otherwise provided of ri 8 hta - 
by the terms of issue of the shares of that class) may, whether or not 

the company is being wound up, bo varied (c) with the consent in 
writing of the holders of three-fourths of the issued shares of that 
class, or with the sanction of an extraordinary resolution passed at a 
separate general meeting of the holders of the shares of the class. 

To every such separate general meeting the provisions of these regula¬ 
tions relating to general meetings shall apply, but so that the neces¬ 
sary quorum shall be two persons at least holding or representing by 
proxy one-third of the issued shares of the class and that any holder 
of shares of the class present in person or by proxy may demand a poll. 

5. The rights conferred upon the holders of the shares of any class Rights not 
issued with preferred or other rights shall not, unless otherwise yaried by 
expressly provided by the terms of issue of the shares of that class, additional 
be deemed to be varied by the creation or issue of further shares shares, 
ranking pari passu therewith. 

6. The company may exercise the powers of paying commissions Payment of 
conferred by section 58 of the Act (d), provided that the rate per cent, commission, 
or the amount of the commission paid or agreed to be paid shall be 
disclosed in the manner required by the said section and the rate of 

the commission shall not exceed the rate of 10 per cent, of the price 
at which the shares in respect whereof the same is paid are issued or 
an amount equal to 10 per cent, of such price (as the case may be). 

Such commission may be satisfied by the payment of cash or the 
allotment of fully or partly paid shares or partly in one way and partly 
in the other. The company may also on any issue of shares pay such 
brokerage as may be lawful. 

7. Except as required by law, no person shall be recognised by the Trusts 
company as holding any share upon any trust, and the company shall »tfec tmg 
not be bound by or be compelled in any way to recognise (even when 8 are8 ’ 
having notice thereof) any equitable, contingent, future or partial 
interest in any s^are or any interest in any fractional part of a share 

(b) 3 Halsbury’s Statutes (2nd Edn.) 510. 

(c) Rights of one olass were held ^ot to be “ varied ” by operations effected 
upon another class of shares, but merely “ affected ” in Qreenhalgh v. Ardeme 
Cinema », Ltd., [1046] 1 All E. R. 512; 2nd Digest Supp. 

(d) 3 Halsbury’s Statutes (2nd Edn.) 505. 
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or (except only as by these regulations or by law otherwise provided) 
any other rights in respect of any share except an absolute right to the 
entirety thereof in the registered holder. 

8. Every person whose name is entered as a member in the register 
of members shall be entitled without payment to receive within two 
months after allotment or lodgment of transfer (or within such other 
period as the conditions of issue shall provide) one certificate for all 
his shares or several certificates each for one or more of his shares 
upon payment of 2s. 6d. for every certificate after the first or such less 
sum as the directors shall from time to time determine. Every 
certificate shall be under the seal and shall specify the shares to which 
it relates and the amount paid up thereon. Provided that in respect 
of a share or shares held jointly by several persons the company shall 
not be bound to issue more than one certificate, and delivery of a 
certificate for a share to one of several joint holders shall be sufficient 
delivery to all such holders (e). 

9. If a share certificate be defaced, lost or destroyed, it may be 
renewed on payment of a fee of 2s. 6d. or such less sum and on such 
terms (if any) as to evidence and indemnity and the payment of 
out-of-pocket expenses of the company of investigating evidence as 
the directors think fit. 

10. The company shall not give, whether directly or indirectly, 
and whether by means of a loan, guarantee, the provision of security 
or otherwise, any financial assistance for the purpose of or in connec¬ 
tion with a purchase or subscription made or to be made by any 
person of or for any shares in the company or in its holding company 
nor shall the company make a loan for any purpose whatsoever on the 
security of itB shares or those of its holding company, but nothing in 
this regulation shall prohibit transactions mentioned in the proviso 
to section 54 (1) of the Act (/). 


Lien. 

11. The company shall have a first and paramount lien on every 
share (not being a fully paid share) for all moneys (whether presently 


(e) As to the rights of trustees to have certificates in respect of separate groups 
of shares, see Sharpe v. Tophams, Ltd., [1930] Ch. 373; [1939] 1 All E. R. 123; 
Digest Supp.; but that was decided upon an article in terms different from the 
above. See p. 378, post. 

(f) 3 Halsbury’s Statutes (2nd Edn.) 607. A company may not lend money to 
purchase its own shares, directly or indirectly (R. v. Lorang (1931), 22 Cr. App. Rep. 
167; Digest Supp.); but this is not to prohibit (a) lending money in the ordinary 
course of a moneylending business, (b) aiding the purchase of fully paid-up shares 
in the company or its holding company to be held in trust forfemployees, (c) loans 
to enable employees other than directors to purchase fully paid-up shares for 
themselves benefioially. For the purpose of this prohibition it was held that 
the word “ purchase ” does not include acquisition by subscription or allotment 
(Be V. O. M. Holdings, Ltd., [1942] Ch. 236; [1942] 1 All E. R. 224); but the 
words “ or subscription ” have now been added to the subsection. 
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payable or not) called or payable at a fixed time in respect of that 
share, and the company shall also have a first and paramount lien 
on all shares (other than fully paid shares) standing registered in the 
name of a single person for all moneys presently payable by him or 
his estate to the company; but the directors may at any time declare 
any share to be wholly or in part exempt from the provisions of this 
regulation. The company’s lien, if any, on a share shall extend to 
all dividends payable thereon (g). 

12. The company may sell, in such manner as the directors think 
fit, any shares on which the company has a lien, but no sale shall be 
made unless a sum in respect of which the lien exists is presently 
payable, nor until the expiration of fourteen days after a notice in 
writing, stating and demanding payment of such part of the amount 
in respect of which the lien exists as is- presently payable, has been 
given to the registered holder for the time being of the share, or the 
person entitled thereto by reason of his death or bankruptcy. 

18. To give effect to any such sale the directors may authorise 
some person to transfer the shares sold to the purchaser thereof. 
The purchaser shall be registered as the holder of the shares com¬ 
prised in any such transfer, and he shall not be bound to see to the 
application of the purchase money, nor shall his title to the shares be 
affected by any irregularity or invalidity in the proceedings in refer¬ 
ence to the sale (< h ). 

14. The proceeds of the sale shall be received by the company and 
applied in payment of such part of the amount in respect of which 
the lien exists as is presently payable, and the residue, if any, shall 
(subject to a like lien for sums not presently payable as existed upon 
the shares before the sale) be paid to the person entitled to the shares 
at the date of the sale. 


Calls on Shares. 

15. The directors may from time to time make calk upon the 
members in respect of any moneys unpaid on their shares (whether 
on account of the nominal value of the shares or by way of premium) 
and not by the conditions of allotment thereof made payable at fixed 
times, provided that no call shall exceed one-fourth of the nominal 
value of the share or be payable at less than one month from the date 
fixed for the payment of the last preceding call, and each member 
shall (subject to receiving at least'fourteen days’ notice specifying 
the time or times and place of payment) pay to the company at the 
time or times and place so specified the amount called on his shares. 
A call may be revoked or postponed as the directors may determine. 

(g) The words “ (not being a fully paid share) ” and “ (other than fully paid 
shares) ” must be inserted if the shares are to be officially quoted on the Stock 
Exchange: see p. 264, ante. 

(A) This clause meets the difficulty that registration of a transfer is forbidden 
exoept upon production of the instrument of transfer: 1948 Act, s. 75; 3 Hals- 
bury’s Statutes (2nd Edn.) 622. 
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16. A call shall be deemed to have been made at the time when 
the resolution of the directors authorising the call was passed and 
may be required to be paid by instalments. 

17. The joint holders of a share shall be jointly and severally liable 
to pay all calls in respect thereof. 

18. If a sum called in respect of a share is not paid before or on 
the day appointed for payment thereof, the person from whom the 
sum is due shall pay interest on the sum from the day appointed for 
payment thereof to the time of actual payment at such rate not 
exceeding 5 per cent, per annum as the directors may determine, 
but the directors shall be at liberty to waive payment of such interest 
wholly or in part. 

19. Any sum which by the terms of issue of a share becomes 
payable on allotment or at any fixed date, whether on account of the 
nominal value of the share or by way of premium, shall for the 
purposes of these regulations be deemed to be a call duly made and 
payable on the date on which by the terms of issue the same becomes 
payable, and in case of non-payment all the revelant provisions of 
these regulations as to payment of interest and expenses, forfeiture 
or otherwise shall apply as if such sum had become payable by virtue 
of a call duly made and notified. 

20. The directors may, on the issue of shares, differentiate between 
the holders as to the amount of calls to be paid and the times of 
payment. 

21. The directors may, if they think fit, receive from any member 
willing to advance the same, all or any part of the moneys uncalled 
and unpaid upon any shares held by him, and upon all or any of the 
moneys so advanced may (until the same would, but for such advance, 
become payable) pay interest at such rate not exceeding (unless the 
company in general meeting shall otherwise direct) 5 per cent, per 
annum, as may be agreed upon between the directors and the member 
paying such sum in advance. 

Transfer of Shares. 

22. The instrument of transfer of any share shall be executed by 
or on behalf of the transferor and transferee, and, except as provided 
by sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the 
Act (i), the transferor shall be deemed to remain a holder of the share 
until the name of the transferee is entered in the register of members 
in respect thereof. 

28. Subject to such of the restrictions of these regulations as may 
be applicable, any member may transfer all or any of his shares by 
instrument in writing in any usual or common form or any other 
form which the directors may approve. 

(») 3 Halsbury’a Statutes (2nd Edn.) 857. This relates to conditions which a 
private company must satisfy to be an “ exempt private oompany.” 
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24. The directors may decline to register the transfer (j) of a share 
(not being a fully paid share) to a person of whom they shall not 
approve, and they may also decline to register the transfer of a share 
on which the company has a lien. 

25. The directors may also decline to recognise any instrument of 
transfer unless:— 

(a) a fee of 2s. 6d. or such lesser sum as the directors may from 

time to time require is paid to the company in respect 
thereof; 

(b) the instrument of transfer is accompanied by the certificate 

of the shares to which it relates, and such other evidence 
as the directors may reasonably require to show the right 
of the transferor to make the transfer ; and 

(c) the instrument of transfer is in respect of only one class of 

share. 

26. If the directors refuse to register a transfer they shall within 
two months after the date on which the transfer was lodged with the 
company send to the transferee notice of the refusal. 

27. The registration of transfers may be suspended at such times 
and for such periods as the directors may from time to time deter¬ 
mine, provided always that such registration shall not be suspended 
for more than thirty days in any year. 

28. The company shall be entitled to charge a fee not exceeding 
2s. 6d. on the registration of every probate, letters of administration, 
certificate of death or marriage, power of attorney, notice in lieu of 
distringas, or other instrument. 
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29. In case of the death of a member the survivor or survivors Death of 
where the deceased was a joint holder, and the legal personal repre- holder - 
sentatives of the deceased where he was a sole holder, shall be the 


(j) The court refused to receive evidence of systematic refusals to register, it 
being alleged that the directors did not desire an increase in the shareholders’ 
voting power, in Berry v. Tottenham Hotspur Football and Athletic Co ., Ltd., [1930] 
3 All E. R. 654; Digest Supp. A voluntary transfer for securing repayment of 
an advance or whereunder no beneficial interest passes need not be stamped with 
an adjudication stamp before registration can be insisted upon. See Finance Act, 
1942, s. 44; 36 Halsbury’s Statutes (1st Edn.) 187, overruling Re Robb's Contract, 
[1941] Ch. 463; [1941] 3 All E. R. 186; 2nd Digest Supp.; but voluntary 
transfers under which the beneficial interest passes require an adjudication 
stamp: Conybear v. British Briquettes , Ltd., [1937] 4 All E. R. 191; Digest 
Supp., and* so does a transfer of shares by a company to its shareholders as a 
capital bonus : Associated British Engineering f Ltd . v. Inland Revenue Comrs ., 
[1940] 4 All E. R, 278; 2nd Digest Supp. 
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only persons recognised by the company as having any title to his 
interest in the shares ; but nothing herein contained shall release t^e 
estate of a deceased joint holder from any liability in respect of any 
share which had been jointly held by him with other persons. 

80. Any person becoming entitled to a share in consequence of the 
death or bankruptcy of a member may, upon such evidence being 
produced as may from time to time properly be required by the 
directors and subject as hereinafter provided, elect either to be 
registered himself as holder of the share or to have some person 
nominated by him registered as the transferee thereof, but the 
directors shall, in either case, have the same right to decline or 
suspend registration as they would have had in the case of a transfer 
of the share by that member before his death or bankruptcy, as the 
case may be. 

81. If the person so becoming entitled shall elect to be registered 
himself, he shall deliver or send to the company a notice in writing 
signed by him stating that he so elects. If he shall elect to have 
another person registered he shall testify his election by executing 
to that person a transfer of the share. All the limitations, restric¬ 
tions and provisions of these regulations relating to the right to 
transfer and the registration of transfers of shares shall be applicable 
to any such notice or transfer as aforesaid as if the death or bank¬ 
ruptcy of the member had not occurred and the notice or transfer 
were a transfer signed by that member. 

82. A person becoming entitled to a share by reason of the death 
or bankruptcy of the holder shall be entitled to the same dividends 
and other advantages to which he would be entitled if he were the 
registered holder of the share, except that he shall not, before being 
registered as a member in respect of the share, be entitled in respect 
of it to exercise any right conferred by membership in relation to 
meetings of the company : 

Provided always that the directors may at any time give notice 
requiring any such person to elect either to be registered himself or 
to transfer the share, and if the notice is not complied with within 
ninety days the directors may thereafter withhold payment of all 
dividends, bonuses or other moneys payable in respect of the share 
until the requirements of the notice have been complied with. 

Forfeiture of Shares (k). 

88. If a member fails to pay any call or instalment of a call on the 
day appointed for payment thereof, the directors may, at any time 
thereafter during such time as any part of the call or instalment 
remains unpaid, serve a notice on him requiring payment of so much 
of the call or instalment as is unpaid, together with any interest 
which may have accrued. 


(k) In the matter Of forfeiture of shares, technicalities must be striotly ob¬ 
served : &Irimati Premila Devi v. Peoples Bonk of Northern Indio, Ltd., [1938] 
4 All £. R. 337 ; Digest Supp. • 
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84. The notice shall name a further day (not earlier than the 
expiration of fourteen days from the date of service of the notice) on 
or before which the payment required by the notice is to be made, 
and shall state that in the event of non-payment at or before the time 
appointed the shares in respect of which the call was made will be 
liable to be forfeited. 

85. If the requirements of any such notice as aforesaid are not 
complied with, any share in respect of which the notice has been 
given may at any time thereafter, before the payment required by 
the notice has been made, be forfeited by a resolution of the directors 
to that effect. 

86. A forfeited share may be sold or otherwise disposed of on such 
terms and in such manner as the directors think fit, and at any time 
before a sale or disposition the forfeiture may be cancelled on such 
torms as the directors think fit. 

87. A person whose shares have been forfeited shall cease to be a 
member in respect ©f the forfeited shares, but shall, notwithstanding, 
remain liable to pay to the company all moneys which, at the date of 
forfeiture, were payable by him to the company in respect of the 
shares, but his liability shall cease if and when the company shall have 
received payment in full of all such moneys in respect of the shares. 

88. A statutory declaration in writing that the declarant is a 
director or the secretary of the company, and that a share in the 
company Jias been duly forfeited on a date stated in the declaration, 
shall be conclusive evidence of the facts therein stated as against all 
persons claiming to be entitled to the share. The company may 
receive the consideration, if any, given for the share on any sale or 
disposition thereof and may execute a transfer of the share in favour 
of the person to whom the share is sold or disposed of and he shall 
thereupon be registered as the holder of the share, and shall not be 
bound to see to the application of the purchase money, if any, nor 
shall his title to the share be affected by any irregularity or invalidity 
in the proceedings in reference to the forfeiture, sale or disposal of 
the share. 

89. The provisions of these regulations as to forfeiture shall apply 
in the case of non-payment of any sum which, by the terms of issue 
of a share, becomes payable at a fixed time, whether on account of 
the nominal value of the Bhare or by way of premium, as if the same 
had been payable by virtue of a call duly made and notified. 

Conversion of Shares into Stoch. 

40. The company may by ordinary resolution convert any paid-up 
shares into stock, and reconvert any stock into paid-up shares of 
any denomination. 

41. The holders of stock may transfer the same, or any part thereof, 
in the same manner, and subject to the same regulations, as and 
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subject to which the shares from which the stock arose might pre¬ 
viously to conversion have been transferred, or as near thereto as 
circumstances admit; and the directors may from time to time fix 
the minimum amount of stock transferable but so that such minimum 
shall not exceed the nominal amount of the shares from which the 
stock arose. 

42. The holders of stock shall, according to the amount of stock 
held by them, have the same rights, privileges and advantages as 
regards dividends, voting at meetings of the company and other 
matters as if they held the shares from which the stock arose, but no 
such privilege or advantage (except participation in the dividends 
and profits of the company and in the assets on winding up) shall be 
conferred by an amount of stock which would not, if existing in 
shares, have conferred that privilege or advantage. 

48. Such of the regulations of the company as are applicable to 
paid-up shares shall apply to stock, and the words “ share ” and 
“ shareholder ” therein shall include “ stock ” and “ stockholder.” 

Alteration of Capital. 

44. The company may from time to time by ordinary resolution 
increase the share capital by such sum, to be divided into shares of 
such amount, as the resolution shall prescribe. 

45. The company may by ordinary resolution— 

(a) consolidate and divide all or any of its share capital into shares 

of larger amount than its existing shares ; 

(b) sub-divide its existing shares, or any of them, into shares of 

smaller amount than is fixed by the memorandum of associa¬ 
tion subject, nevertheless, to the provisions of section 
61 (1) (d) of the Act (!); 

(c) cancel any shares which, at the date of the passing of the 

resolution, have not been taken or agreed to be taken by any 
person. 

46. The company may by special resolution reduce its share capital, 
any capital redemption reserve fund or any share premium account 
in any manner and with, and subject to, any incident authorised, and 
consent required, by law (m). 

General Meetings. 

47. The company shall in each year hold a general meeting as its 
annual general meeting in addition to any other .^meetings in that 


(Q 3 Halsbury’s Statutes (2nd Edn.) 512. These provisions provide that the 
proportions of the amounts paid and unpaid shall be preserved in respect of 
each reduced share. 

(m) Sec 1048 Act, s. 68; 3 Halsbury’s Statutes (2nd Edn.) 510. 
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year, and shall specify the meeting as such in the notices calling it; 
and not more than fifteen months shall elapse between the date of 
one annual general meeting of the company and that of the next. 
Provided that so long as the company holds its first annual general 
meeting within eighteen months of its incorporation, it need not hold 
it in the year of its incorporation or in the following year. The 
annual general meeting shall be held at such time and place as the 
directors shall appoint. 

48. All general meetings other than annual general meetings shall 
be called extraordinary general meetings. 

49. The directors may, whenever they think fit, convene an extra¬ 
ordinary general meeting, and extraordinary general meetings shall 
also be convened on such requisition, or, in default, may be convened 
by such requisitionists, as provided by section 182 of the Act (n). If 
at any time there are not within the United Kingdom sufficient 
directors capable of acting to form a quorum, any director or any 
two members of the company may convene an extraordinary general 
meeting in the same manner as nearly as possiblo as that in which 
meetings may be convened by the directors. 


Notice of General Meetings. 

50. An annual general meeting and a meeting called for the passing 
of a special resolution shall be called by twenty-one days’ notice in 
writing at the least, and a meeting of the company other than an 
annual general meeting or a meeting for the passing of a special 
resolution shall be called by fourteen days’ notice in writing at the 
least. The notice shall be exclusive of the day on which it is served 
or deemed to be served and of the day for which it is given, and shall 
specify the place, the day and the hour of meeting and, in case of 
special business, the general nature of that business, and shall be 
given, in manner hereinafter mentioned or in such other manner, if 
any, as may be prescribed by the company in general meeting, to 
such persons as are, under the regulations of the company, entitled to 
receive such notices from the company : 

Provided that a meeting of the company shall, notwithstanding 
that it is called by shorter notice than that specified in this regulation, 
be deemed to have been duly called if it is so agreed— 

(a) in the case of a meeting called as the annual general meeting, 

by all the members entitled to attend and vote thereat; and 

(b) in the case of any other meeting, by a majority in number 

of the members having a right to attend and vote at the 
meeting, being a majority together holding not less than 
95 percent, in nominal value of the shares giving that right (o). 

(n) 3 Halsbury’s Statutes (2nd Edn.) 562. The requisition must be by mem¬ 
bers holding not less than one tenth of such paid-up capital as carries the right of 
voting at general meetings of the company. 

(o) See 1948 Act, s. 133 (3) (a), (b); 3 Halsbury’s Statures (2nd Edn.) 564. 
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51. The accidental omission to give notice of a meeting to, or the 
non-receipt of notice of a meeting by, any person entitled to receive 
notice shall not invalidate the proceedings at that meeting. 


Proceedings at General Meetings. 

52. All business shall be deemed special that is transacted at an 
extraordinary general meeting, and also all that is transacted at an 
annual general meeting, with the exception of declaring a dividend, 
the consideration of the accounts, balance sheets, and the reports of 
the directors and auditors, the election of directors in the place of 
those retiring and the appointment of, and the fixing of the remunera¬ 
tion of, the auditors. 

58. No business shall be transacted at any general meeting unless a 
quorum of members is present at the time when the meeting proceeds 
to business; save as herein otherwise provided, three members 
present in person shall be a quorum. 

54. If within half an hour from the time appointed for the meeting 
a quorum is not present, the meeting, if convened upon the requisi¬ 
tion of members, shall be dissolved ; in any other case it shall stand 
adjourned to the same day in the next week, at the same time and 
place or to such other day and at such other time and place as the 
directors may determine, and if at the adjourned meeting a quorum 
is not present within half an hour from the time appointed for the 
meeting, the members present shall be a quorum. 

55. The chairman, if any, of the board of directors shall preside as 
chairman at every general meeting of the company, or if there is no 
such chairman, or if he shall not be present within fifteen minutes 
after the time appointed for the holding of the meeting or is unwilling 
to act the directors present shall elect one of their number to be 
chairman of the meeting. 

56. If at any meeting no director is willing to act as chairman or 
if no director is present within fifteen minutes after the time appointed 
for holding the meeting, the members present shall choose one of 
their number to be chairman of the meeting. 

57. The chairman may, with the consent of any meeting at which 
a quorum is present (and shall if so directed by the meeting), adjourn 
the meeting from time to time and from place to place, but no busi¬ 
ness shall be transacted at any adjourned meeting other than the 
business left unfinished at the meeting from which the adjournment 
took place. When a meeting is adjourned for thirty days or more, 
notice of the adjourned meeting shall be given as in the case of an 
original meeting. Save as aforesaid it shall not be necessary to give 
any notice of an adjournment or of the business to be transacted at 
an adjourned meeting. 
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58. At any general meeting a resolution put to the vote of the Compakies. 

meeting shall be decided on a show of hands unless a poll is (before Precedent 
or on the declaration of the result of the show of hands) demanded— 181 

(a) by the chairman ; or 

(b) by at least three members present in person or by proxy ; or 

(c) by any member or members present in person or by proxy 

and representing not less than one-tenth of the total voting 
rights of all the members having the right to vote at the 
meeting; or 

(d) by a member or members holding shares in the company 

conferring a right to vote at the meeting being shares on 
which an aggregate sum has been paid up equal to not less 
than one-tenth of the total sum paid up on all the shares 
conferring that right. 

Unless a poll be so demanded a declaration by the chairman that a 
resolution has on a show of hands been carried or carried unani¬ 
mously, or by a particular majority, or lost and an entry to that effect 
in the book containing the minutes of the proceedings of the company 
shall be conclusive evidence of the fact without proof of the number 
or proportion of the votes recorded in favour of or against such 
resolution. 

The demand for a poll may be withdrawn. 

59. Except as provided in regulation 61, if a poll is duly demanded Taking of 
it shall be taken in such manner as the chairman directs, and the P° u - 
result of the poll shall be deemed to be the resolution of the meeting 

at which the poll was demanded. 

60. In the case of an equality of votes, whether on a show of hands Chairman's 
or on a poll, the chairman of the meeting at which the show of hands ®^ ing 
takes place or at which the poll is demanded, shall be entitled to a vo 
second or casting vote. 

61. A poll demanded on the election of a chairman or on a question when poll 
of adjournment shall be taken forthwith. A poll demanded on any 40116 taken ' 
other question shall be taken at such time as the chairman of the 
meeting directs, and any business other than that upon which a poll 

has been demanded may be proceeded with pending the taking of the 
poll. 

Votes of Members. 

62. Subject to any rights or restrictions for the time being attached Number of 
to any class or classes of shares, on a show of hands every member votes * > 
present in person shall have one vote, and on a poll every member 

shall have one vote for each share of which he is the holder. 

68. In the case of joint holders the vote of the senior who tenders joint 
a vote, whether in person or by proxy, shall be accepted to the holders. 
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exclusion of the votes of the other joint holders; and for this purpose 
seniority shall be determined by the order in which the names stand 
in the register of members. 

64. A member of unsound mind, or in respect of whom an order 
has been made by any court having jurisdiction in lunacy, may vote, 
whether on a show of hands or on a poll, by his committee, receiver, 
curator bonis, or other person in the nature of a committee, receiver 
or curator bonis appointed by that court, and any such committee, 
receiver, curator bonis or other person may, on a poll, vote by proxy. 

65. No member shall be entitled to vote at any general meeting 
unless all calls or other sums presently payable by him in respect of 
shares in the company have been paid. 

66. No objection shall be raised to the qualification of any voter 
except at the meeting or adjourned meeting at which the vote ob¬ 
jected to is given or tendered, and every vote not disallowed at such 
meeting shall be valid for all purposes. Any such objection made 
in due time shall be referred to the chairman of the meeting, whose 
decision shall be final and conclusive. 

67. On a poll votes may be given either personally or by proxy. 

68. The instrument appointing a proxy shall be in writing under the 
hand of the appointer or of his attorney duly authorised in writing, 
or, if the appointer is a corporation, either under seal, or under the 
hand of an officer or attorney duly authorised. A proxy need not 
be a member of the company. 

69. The instrument appointing a proxy and the power of attorney 
or other authority, if any, under which it is signed or a notarially 
certified copy of that power or authority shall be deposited at the 
registered office of the company or at such other place within the 
United Kingdom as is specified for that purpose in the notice con¬ 
vening the meeting, not less than 48 hours before the time for holding 
the meeting or adjourned meeting, at which the person named in the 
instrument proposes to vote, or, in the case of a poll, not less than 
24 hours before the time appointed for the taking of the poll, and in 
default the instrument of proxy shall not be treated as valid. 

70. An instrument appointing a proxy shall be in the following 
form or a form as near thereto as circumstances admit— 

“-Limited 

I [We]-, of-, in the county of-, being a member 

[members] of the above-named company, hereby appoint - of 

-, or failing him,-of-, as my [our] proxy to vote for me 

[us] on my [our] behalf at the annual [extraordinary] general 

meeting of the company to be held on the-day of-19—, 

and at any adjournment thereof. 

Signed this-day of-19—” 
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71. Where it is desired to afford members an apportunity of voting 
for or against a resolution the instrument appointing a proxy shall be 
in the following form or a form as near thereto as circumstances 
admit— 

“-Limited 


I [We] -, of-in the county of-, being a member 

[members] of the above-named company, hereby appoint-of 

-, or failing him-of-, as my [our] proxy to vote for me 

[us] on my [our] behalf at the annual [extraordinary] general meet¬ 
ing of the company, to be held on the day of 19—, and at 

any adjournment thereof. 


Signed this-day of 


19- 


This form is to be used * n ^ our °* the resolution. Unless other- 

against 

wise instructed, the proxy will vote as he thinks fit. 


* Strike out which ever is not desired.” 


72. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 

73. A vote given in accordance with the terms of an instrument 
of proxy shall be valid notwithstanding the previous death or insanity 
of the principal or revocation of the proxy or of the authority under 
which the proxy was executed, or the transfer of the share in respect 
of which the proxy is given, provided that no intimation in writing 
of such death, insanity, revocation or transfer as aforesaid shall have 
been received by the company at the office before the commencement 
of the meeting or adjourned meeting at which the proxy is used. 


Corporations acting by Representatives at Meetings . 

74. Any corporation which is a member of the company may by 
resolution of its directors or other governing body authorise such 
person as it thinks fit to act as its representative at any meeting of 
the company or of any class of members of the company, and the 
person so authorised shall be entitled to exercise the same powers on 
behalf of the corporation which he represents as that corporation 
could exercise if it were an individual member of the company (p). 


Directors. 

75. The number of the directors and the names of the first directors 
shall be determined in writing by the subscribers of the memorandum 
of association or a majority of them. 
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(p) See 1948 Act, s. 139; 3 Halsbuiy’s Statutes (2nd Edn.) 668. 



286 


COMPANIES 


[Vol.IV 


Companies. 

Precedent 

181 

Remunera¬ 

tion. 


Qualifica¬ 

tion. 


Director 
also officer 
of associated 
company. 


Directors’ 

borrowing 

powers. 


Powers and 
duties. 


76. The remuneration of the directors shall from time to time be 
determined by the'company in general meeting. Such remuneration 
shall be deemed to accrue from day to day. The directors may also 
be paid all travelling, hotel and other expenses properly incurred by 
them in attending and returning from meetings of the directors or 
any committee of^the directors or general meetings of the company or 
in connection with the business of the company ( q ). 

77. The shareholding qualification for directors may be fixed by 
the company in general meeting, and unless and until so fixed no 
qualification shall be required. 

78. A director of the company may be or become a director or 
other officer of, or otherwise interested in, any company promoted by 
the company or in which the company may be interested as share¬ 
holder or otherwise, and no such director shall be accountable to the 
company for any remuneration or other benefits received by him as a 
director or officer of, or from his interest in, such other company 
unless the company otherwise direct. 


Borrowing Powers . 

79. The directors may exercise all the powers of the company to 
borrow money, and to mortgage or charge its undertaking, property 
and uncalled capital, or any part thereof, and to issue debentures, 
debenture stock, and other securities whether outright or as security 
for any debt, liability or obligation of the company or of any third 
party: 

Provided that the amount for the time being remaining undis¬ 
charged of moneys borrowed or secured by the directors as aforesaid 
(apart from temporary loans obtained from the company’s bankers 
in the ordinary course of business) shall not at any time, without 
the previous sanction of the company in general meeting, exceed the 
nominal amount of the share capital of the company for the time 
being issued, but nevertheless no lender or other person dealing with 
the company shall be concerned to see or inquire whether this limit 
is observed. No debt incurred or security given in excess of such 
limit shall be invalid or ineffectual except in the case of express 
notice to the lender or the recipient of the security at the time when 
the debt was incurred or security given that the limit hereby imposed 
had been or was thereby exceeded. 


* Powers and Duties of Directors . 

80. The business of the company shall be managed by the directors, 
who may pay all expenses incurred in promoting and registering the 


(q) The remuneration may not be tax free ; 1948 Act, s. 189 ; 3 Halsbury’s 
Statutes (2nd Edn.) 608. 
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company, and may exercise all such powers of the company as are 
not, by the Act or by these regulations, required to be exercised by 
the company in general meeting, subject, nevertheless, to any of these 
regulations, to the provisions of the Act and to such regulations, 
being not inconsistent with the aforesaid regulation^ or provisions, 
as may be prescribed by the company in general meeting; but no 
regulation made by the company in general meeting shall invalidate 
any prior act of the directors which would have been valid if that 
regulation had not been made (r). 

81. The directors may from time to time and at any time by power 
of attorney appoint any company, firm or person or body of persons, 
whether nominated directly or indirectly by the directors, to be the 
attorney or attorneys of the company for such purposes and with 
such powers, authorities and discretions (not exceeding those vested 
in or exercisable by the directors under these regulations) and for 
such period and subject to such conditions as they may think fit, 
and any such powers of attorney may contain such provisions for 
the protection and convenience of persons dealing with any such 
attorney as the directors may think fit and may also authorise any 
such attorney to delegate all or any of the powers, authorities and 
discretions vested in him. 

82. The company may exercise the powers conferred by section 85 
of the Act (s) with regard to having an official seal for use abroad, and 
such powers shall be vested in the directors. 

83. The company may exercise the powers conferred upon the 
company by sections 119 to 128 (both inclusive) of the Act ( t ) with 
regard to the keeping of a dominion register, and the directors may 
(subject to the provisions of those sections) make and vary such 
regulations as they may think fit respecting the keeping of any such 
register. 

84. —(1) A director who is in any way, whether directly or indirectly, 
interested in a contract or proposed contract with the company 
shall declare the nature of his interest at a meeting of the directors 
in accordance with section 199 of the Act («). 

(2) A director shall not vote in respect of any contract or arrange¬ 
ment in which he is interested, and if he shall do so his vote shall 
not be counted, nor shall he be counted in the quorum present at the 
meeting, but neither of these prohibitions shall apply to— 

(a) any ^arrangement for giving any director any security or 
indemnity in respect of money lent by him to or obligations 
undertaken by him for the benefit of the company; or 
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(r) The company cannot in general meeting exercise the powers given to 
directors by this artiole. The remedy of the company is to remove the directors: 
Scott v. Scott, [1943] 1 All E. R. 582 ; 2nd Digest Supp. 

(*) 3 Halsbury’s Statutes (2nd Edn.) 487. 

(0 3 Halsbury’s Statutes (2nd Edn.) 551-553. 

(u) 3 Halsbury’s Statutes (2nd Edn.) 618. 
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(b) to any arrangement for the giving by the company of any 

security to a third party in respect of a debt or obligation 
of the company for which the director himself has assumed 
responsibihty in whole or in part under a guarantee or 
indemnity or by the deposit of a security; or 

(c) any contract by a director to subscribe for or underwrite 

shares or debentures of the company; or 

(d) any contract or arrangement with any other company in 

which he is interested only as an officer of the company 
or as holder of shares or other securities ; 

and these prohibitions may at any time be suspended or relaxed to 
any extent, and either generally or in respect of any particular 
contract, arrangement or transaction, by the company in general 
meeting. 

(8) A director may hold any other office or place of profit under the 
company (other than the office of auditor) in conjunction with his 
office of director for such period and on such terms (as to remunera¬ 
tion and otherwise) as the directors may determine and no director or 
intending director shall be disqualified by his office from contracting 
with the company either with regard to his tenure of any such other 
office or place of profit or as vendor, purchaser or otherwise, nor 
shall any such contract, or any contract or arrangement entered into 
by or on behalf of the company in which any director is in any way 
interested, be liable to be avoided, nor shall any director so contracting 
or being so interested be liable to account to the company for any 
profit realised by any such contract or arrangement by reason of 
such director holding that office or of the fiduciary relation thereby 
established. 

(4) A director, notwithstanding his interest, may be counted in 
the quorum present at any meeting whereat he or any other director 
is appointed to hold any such office or place of profit under the 
company or whereat the terms of any such appointment are arranged, 
and he may vote on any such appointment or arrangement other than 
his own appointment or the arrangement of the terms thereof. 

(5) Any director may act by himself or his firm in a professional 
capacity for the company, and he or his firm shall be entitled to 
remuneration for professional services as if he were not a director; 
provided that nothing herein contained shall authorise a director or 
his firm to act as auditor to the company. 

85. All cheques, promissory notes, drafts, bills of exchange and 
other negotiable instruments, and all receipts for moneys paid to the 
company, shall be signed, drawn, accepted, endorsed, or otherwise 
executed, as the case may be, in such manner as the directors shall 
from time to time by resolution determine. 
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86. The directors shall cause minutes to be made in books provided 
for the purpose— 

(a) of all appointments of officers made by the directors ; 

(b) of the names of the directors present at each meeting of the 

directors and of any committee of the directors ; 

(c) of all resolutions and proceedings at all meetings of the com¬ 

pany, and of the directors, and of committees of directors ; 

and every director present at any meeting of directors or committee 
of directors shall sign his name in a book to be kept for that purpose 

87. The directors on behalf of the company may pay a gratuity or 
pension or allowance on retirement to any director who has held any 
other salaried office or place of profit with the company or to his 
widow or dependents and may make contributions to any fund and 
pay premiums for the purchase or provision of any such gratuity, 
pension or allowance. 

Disqualification of Directors. 

88. The office of director shall be vacated if the director— 

(a) ceases to be a director by virtue of section 182 or 185 of the 

Act (z); or 

(b) becomes bankrupt or makes any arrangement or composition 

with his creditors generally ; or 

(c) becomes prohibited from being a director by reason of any 

order made under section 188 of the Act (y); or 

(d) becomes of unsound mind ; or 

(e) resigns his office by notice in writing to the company (a); or 

(f) shall for more than six months have been absent without 

permission of the directors from meetings of the directors 

held during that period. 

Rotation of Directors . 

89. At the first annual general meeting of the company all the 
directors shall retire from office, and at the annual general meeting in 
every subsequent year one-third of the directors for the time being, 


(x) 3 Halsbury’s Statutes (2nd Edn.), 602, 604. S. 182 deals with failure to 
obtain qualification for directorship; and s. 185 with retirement under age limit. 

(y) 3 Halsbury’s Statutes (2nd Edn.), 607. The section deals with fraudulent 
acts in connection with the promotion, formation or management of a company. 

(a) The acceptance of an oral resignation has been held to be binding despite 
an article in these terms: Latchford Premier Cinema, Ltd . v. Ennion , [1931] 
2 Ch. 409; Digest Supp. 

E.F.P. VOL. IV— 10 
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or, if their number is not three or a multiple of three, then the number 
nearest one-third, shall retire from office (6). 

90. The directors to retire in every year shall be those who have 
been longest in office since their last election, but as between persons 
who became directors on the same day those to retire shall (unless 
they otherwise agree among themselves) be determined by lot. 

91. A retiring director shall be eligible for re-election. 

92. The company at the meeting at which a director retires in 
manner aforesaid may fill the vacated office by electing a person 
thereto, and in default the retiring director shall if offering himself 
for re-election be deemed to have been re-elected, unless at such 
meeting it is expressly resolved not to fill such vacated office or unless 
a resolution for the re-election of such director shall have been put 
to the meeting and lost (c). 

93. No person other than a director retiring at the meeting shall 
unless recommended by the directors be eligible for election to the 
office of director at any general meeting unless not less than three nor 
more than twenty-one days before the date appointed for the meeting 
there shall have been left at the registered office of the company 
notice in writing, signed by a member duly qualified to attend and 
vote at the meeting for which such notice is given, of his intention to 
propose such person for election, and also notice in writing signed by 
that person of his willingness to be elected. 

94. The company may from time to time by ordinary resolution 
increase or reduce the number of directors, and may also determine 
in what rotation the increased or reduced number is to go out of 
office. 

. 95. The directors shall have power at any time, and from time 
to time, to appoint any person to be a director, either to fill a casual 
vacancy or as an addition to the existing directors, but so that the 
total number of directors shall not at any time exceed the number 
fixed in accordance with these regulations. Any director so appointed 
shall hold office only until the next following annual general meeting, 


(6) It has been held that when the number of directors is reduoed to two 
neither of them is bound to retire under an article in these terms: Re Moseley 
<fe Sons, Ltd., [1939] Ch. 719; [1939] 2 All E. R. 791; Digest Supp. 

(c) See Holt v. Catterall (1931), 47 T. L. R. 332; Digest Supp.; Walker v. 
Kenns, Ltd., [1937] 1 All E. R. 566; Digest Supp.; and Grundt v. Cheat Boulder 
Proprietary Gold Mines, Ltd., [1948] Ch. 145; [1948] 1 All E. R. 21; (where the 
whole matter is discussed and explained). Additions have been made to this 
article in order to prevent automatic re-election where such is plainly not the 
intention of the meeting, but it still does not cover a case where the resolution is 
dropped before it is voted upon. In that case there still seems to be automatic 
re-election. The position would have been clearer if the article had concluded with 
the words: “ and in such cases he shall not be deemed to be re-elected notwith¬ 
standing any provision herein requiring a minimum number of directors ”; but 
it seems that such a provision would not now effect a re-election where a resolution 
for re-election was lost. 
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and shall then be eligible for re-election but shall not be taken into 
account in determining the directors who are to retire by rotation at 
such meeting. 

96. The company may by ordinary resolution, of which special 
notice has been given in accordance with section 142 of the Act (d), 
remove any director before the expiration of his period of office 
notwithstanding anything in these regulations or in any agreement 
between the company and such director. Such removal shall be 
without prejudice to any claim such director may have for damages 
for breach of any contract of service between him and the company. 

97. The company may by ordinary resolution appoint another 
person in place of a director removed from office under the im¬ 
mediately preceding regulation, and without prejudice to the powers 
of the directors under regulation 95 the company in general meeting 
may appoint any person to be a director either to fill a casual vacancy 
or as an additional director. A person appointed in place of a 
director so removed or to fill such a vacancy shall be subject to 
retirement at the same time as if he had become a director on the 
day on which the director in whose place he is appointed was last 
elected a director. 


Proceedings of Directors. 

98. The directors may meet together for the despatch of business, 
adjourn, and otherwise regulate their meetings, as they think fit. 
Questions arising at any meeting shall be decided by a majority of 
votes. In case of an equality of votes, the chairman shall have a 
second or casting vote. A director may, and the secretary on the 
requisition of a director shall, at any time summon a meeting of the 
directors. It shall not be necessary to give notice of a meeting of 
directors to any director for the time being absent from the United 
Kingdom. 

99. The quorum necessary for the transaction of the business of 
the directors may be fixed by the directors, and unless so fixed shall 
be two. 

100. The continuing directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is reduced 
below the number fixed by or pursuant to the regulations of the 
company as the necessary quorum of directors, the continuing 
directors or director may act for the purpose of increasing the number 
of directors to that number, or of summoning a general meeting of 
the company, but for no other purpose. 

101. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office ; but if no such 
chairman is elected, or if at any meeting the chairman is not present 
within five nimutes after the time appointed for holding the same, 
the directors present may choose one of their number to be chairman 
of the meeting. 
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(<f) 3 Halsbury’s Statutes (2nd Edn.), 571. 
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102. The directors may delegate any of their powers to committees 
consisting of such member or members of their body as they think 
fit; any committee so formed shall in the exercise of the powers so 
delegated conform to any regulations that may be imposed on it by 
the directors. 

108. A committee may elect a chairman of its meetings; if no 
such chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding the 
same, the members present may choose one of their number to be 
chairman of the meeting. 

104. A committee may meet and adjourn as it thinks proper. 
Questions arising at any meeting shall be determined by a majority 
of votes of the members present, and in the case of an equality of 
votes the chairman shall have a second or casting vote. 

105. All acts done by any meeting of the directors or of a com¬ 
mittee of directors or by any person acting as a director shall, not¬ 
withstanding that it be afterwards discovered that there was some 
defect in the appointment of any such director or person acting as 
aforesaid, or that they or any of them were disqualified, be as valid 
as if every such person had been duly appointed and was qualified 
to be a director (e). 

106. A resolution in writing, signed by all the directors for the 
time being entitled to receive notice of a meeting of the directors, 
shall be as valid and effectual as if it had been passed at a meeting 
of the directors duly convened and held. 


Managing Director. 

107. The directors may from time to time appoint one or more of 
their body to the office of managing director for such period and on 
such terms as they think fit, and, subject to the terms of any agree¬ 
ment entered into in any particular case, may revoke such appoint¬ 
ment. A director so appointed shall not, whilst holding that office, 
be subject to retirement by rotation or be taken into account in 
determining the rotation of retirement of directors, but his appoint¬ 
ment shall be automatically determined if he cease from any cause 
to be a director. 

108. A managing director shall receive such remuneration (whether 
by way of salary, commission or participation in profits, or partly in 
one way and partly in another), as the directors may determine. 


(e) This article applies only where there has been an appointment or purported 
appointment which is merely defective. It does not apply where there is no 
appointment or a usurpation of authority: Mania v. Kanaaen, [1946] A. C. 469; 
[1946] 1 All E. R. 686 ; 2nd Digest Supp. 
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109. The directors may entrust to and confer upon a managing 
director any of the powers exercisable by them upon such terms and 
conditions and with such restrictions as they may think fit, and either 
collaterally with or to the exclusion of their own powers and may 
from time to time revoke, withdraw, alter or vary all or any of such 
powers. 

Secretary. 

110. The secretary shall be appointed by the directors for such 
term, at such remuneration and upon such conditions as they may 
think fit; and any secretary so appointed may be removed by them. 

111. No person shall be appointed or hold office as secretary who 
is— 

(a) the sole director of the company ; or 

(b) a corporation the sole director of which is the sole director 

of the company ; or 

(c) the sole director of a corporation which is the sole director 

of the company. 

112. A provision of the Act or these regulations requiring or 
authorising a thing to be done by or to a director and the secretary 
shall not be satisfied by its being done by or to the same person 
acting both as director and as, or in place of, the secretary. 

The Seal. 

118. The directors shall provide for the safe custody of the seal, 
which shall only be used by the authority of the directors or of a 
committee of the directors authorised by the directors in that behalf, 
and every instrument to which the seal shall be affixed shall be signed 
by a director and shall be countersigned by the secretary or by a 
second director or by some other person appointed by the directors 
for the purpose. 


Dividends and Reserve. 

114. The company in general meeting may declare dividends, but 
no dividend shall exceed the amount recommended by the directors. 

115. The directors may from time to time pay to the members 
such interim dividends as appear to the directors to be justified by 
the profits of the company (/). 

116. No dividend shall be paid otherwise than out of profits. 


(/) This article places the payment of interim dividends within the sole dis¬ 
cretion df the directors to the exclusion of interference by the company in general 
meeting: Scott v. Scott , [1943] 1 All E. R. 582; 2nd Digest Supp. 
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117. The directors may, before recommending any dividend, set 
aside out of the profits of the company such sums as they think 
proper as a reserve or reserves which shall, at the discretion of the 
directors, be applicable for any purpose to which the profits of the 
company may be properly applied, and pending such application 
may, at the like discretion, either be employed in the business of the 
company or be invested in such investments (other than shares of the 
company) as the directors may from time to time think fit. The 
directors may also without placing the same to reserve carry forward 
any profits which they may think prudent not to divide. 

118. Subject to the rights of persons, if any, entitled to shares 
with special rights as to dividend (g), all dividends shall be declared 
and paid according to the amounts paid or credited as paid on the 
shares in respect whereof the dividend is paid, but no amount paid 
or credited as paid on a share in advance of calls shall be treated for 
the purposes of this regulation as paid on the share. All dividends 
shall be apportioned and paid proportionately to the amounts paid 
or credited as paid on the shares during any portion or portions of 
the period in respect of which the dividend is paid ; but if any share 
is issued on terms providing that it shall rank for dividend as from a 
particular date such share shall rank for dividend accordingly. 

119. The directors may deduct from any dividend payable to any 
member all sums of money (if any) presently payable by him to the 
company on account of calls or otherwise in relation to the shares of 
the company. 

120. Any general meeting declaring a dividend or bonus may direct 
payment of such dividend or bonus wholly or partly by the distribu¬ 
tion of specific assets and in particular of paid up shares, debentures 
or debenture stock of any other company or in any one or more of 
such ways, and the directors shall give effect to such resolution, and 
where any difficulty arises in regard to such distribution, the directors 
may settle the same as they think expedient, and in particular may 
issue fractional certificates and fix the value for distribution of such 
specific assets or any part thereof and may determine that cash pay¬ 
ments shall be made to any members upon the footing of the value so 
fixed in order to adjust the rights of all parties, and may vest any 
such specific assets in trustees as may seem expedient to the directors. 

121. Any dividend, interest or other moneys payable in cash in 
respect of shares may be paid by cheque or warrant sent through the 
post directed to the registered address of the holder or, in the case of 
joint holders, to the registered address of that one of the joint holders 
who is first named on the register of members or to such person and 


((/) Any such special rights come to an end on winding up and preference 
shareholders are not entitled to dividend out of profits earned after the end of 
the last complete financial year: Re Foster (W.) Son, Ltd*, [1942] 1 All E. R. 
314; 2nd Digest Supp. 
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to such address as the holder or joint holders may in writing direct. 
Every such cheque or warrant shall be made payable to the order of 
the person to whom it is sent. Any one of two or more joint holders 
may give effectual receipts for any dividends, bonuses or other 
moneys payable in respect of the shares held by them as joint holders. 

122. No dividend shall bear interest against the company. 

Accounts. 

128. The directors shall cause proper books of account to be kept 
with respect to:— 

(a) all sums of money received and expended by the company 

and the matters in respect of which the receipt and expendi¬ 
ture takes place; 

(b) all sales and purchases of goods by the company ; and 

(c) the assets and liabilities of the company. 

Proper books shall not be deemed to be kept if there are not kept 
such books of account as are necessary to give a true and fair view 
of the state of the company’s affairs and to explain its transactions. 

124. The books of account shall be kept at the registered office 
of the company, or, subject to section 147 (3) of the Act ( h ), at such 
other place or places as the directors think fit, and shall always be 
open to the inspection of the directors. 

125. The directors Bhall from time to time determine whether 
and to what extent and at what times and places and under what 
conditions or regulations the accounts and books of the company 
or any of them shall be open to the inspection of members not being 
directors, and no member (not being a director) shall have any right 
of inspecting any account or book or document of the company 
except as conferred by statute or authorised by the directors or by 
the company in general meeting. 

126. The directors shall from time to time, in accordance with 
sections 148,150 and 167 of the Act (k), cause to be prepared and to 
be laid before the company in general meeting such profit and loss 
accounts, balance sheets, group accounts (if any) and reports as are 
referred to in those sections. 

127. A copy of every balance sheet (including every document 
required hy law to be annexed thereto) which is to be laid before 
the company in general meeting, together with a copy of the auditors’ 
report, shall not less than twenty-one days before the date of the 
meeting be sent to every member of, and every holder of debentures 
of, the company and to every person registered under regulation 81. 
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(h) 3 Halsbury’s Statutes (2nd Edn.), 575. 

(k) 3 Halsbury’s Statutes (2nd Edn.), 575, 578, 683. 
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Provided that this regulation shall not require a copy of those docu¬ 
ments to be sent to any person of whose address the company is 
not aware or to more than one of the joint holders of any shares or 
debentures. 

Capitalisation of Profits. 

128. The company in general meeting may upon the recommenda¬ 
tion of the directors resolve that it is desirable to capitalise any part 
of the amount for the time being standing to the credit of any of the 
company’s reserve accounts or to the credit of the profit and loss 
account or otherwise available for distribution, and accordingly that 
such sum be set free for distribution amongst the members who 
would have been entitled thereto if distributed by way of dividend 
and in the same proportions on condition that the same be not paid 
in cash but he applied either in or towards paying up any amounts 
for the time being unpaid on any shares held by such members 
respectively or paying up in full unissued shares or debentures of 
the company to be allotted and distributed credited as fully paid up 
to and amongst such members in the proportion aforesaid, or partly 
in the one way and partly in the other, and the directors shall give 
effect to such resolution: 

Provided that a share premium account and a capital redemption 
reserve fund may, for the purposes of this regulation, only be applied 
in the paying up of unissued shares to be issued to members of the 
company as fully paid bonus shares. 

129. Whenever such a resolution as aforesaid shall have been 
passed the directors shall make all appropriations and applications 
of the undivided profits resolved to be capitalised thereby, and all 
allotments and issues of full-paid shares or debentures, if any, and 
generally shall do all acts and things required to give effect thereto, 
with full power to the directors to make such provision by the issue 
of fractional certificates or by payment in cash or otherwise as they 
think fit for the case of shares or debentures becoming distributable 
in fractions, and also to authorise any person to enter on behalf 
of all the members entitled thereto into an agreement with the 
company providing for the allotment to them respectively, credited 
as fully paid up, of any further shares or debentures to which they 
may be entitled upon such capitalisation, or (as the case may require) 
for the payment up by the company on their behalf, by the appli¬ 
cation thereto of their respective proportions of the profits resolved 
to be capitalised, of the amounts or any part of the amounts remaining 
unpaid on their existing shares, and any agreement made under such 
authority shall be effective and binding on all such members. 

Audit. 

130. Auditors shall be appointed and their duties regulated in 
accordance with sections 159 to 162 of the Act (m). 


(m) 3 Halsbury’s Statutes (2nd Edn.), 685-588. 
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Notices. 

181. A notice may be given by the company to any member either 
personally or by sending it by post to him or to his registered address, 
or (if he has no registered address within the United Kingdom) to 
the address, if any, within the United Kingdom supplied by him to 
the company for the giving of notice to him. Where a notice is 
sent by post, service of the notice shall be deemed to be effected by 
properly addressing, prepaying, and posting a letter containing the 
notice, and to have been effected in the case of a notice of a meeting 
at the expiration of 24 hours after the letter containing the same is 
posted, and in any other case at the time at which the letter would 
be delivered in the ordinary course of post. 

182. A notice may be given by the company to the joint holders 
of a share by giving the notice to the joint holder first named in the 
register of members in respect of the share. 

188. A notice may be given by the company to the persons entitled 
to a share in consequence of the death or bankruptcy of a member 
by sending it through the post in a prepaid letter addressed to them 
by name, or by the title of representatives of the deceased, or trustee 
of the bankrupt, or by any like description, at the address, if any, 
within the United Kingdom supplied for the purpose by the persons 
claiming to be so entitled, or (until such an address has been so 
supplied) by giving the notice in any manner in which the same 
might have been given if the death or bankruptcy had not occurred. 

184. Notice of every general meeting shall be given in any manner 
hereinbefore authorised to— 

(a) every member except those members who (having no regis¬ 

tered address within the United Kingdom) have not supplied 
to the company an address within the United Kingdom for 
the giving of notices to them; 

(b) every person upon whom the ownership of a share devolves 

by reason of his being a legal personal representative or a 
trustee in bankruptcy of a member where the member but 
for his death or bankruptcy would be entitled to receive 
notice of the meeting ; and 

(c) the auditor for the time being of the company. 

No other person shall be entitled to receive notices of general 
meetings. 


Winding up. 

185. If the company shall be wound up the liquidator may, with 
the sanction of an extraordinary resolution of the company and any 
other sanction required by the Act, divide amongst the members in 
specie or kind the whole or any part of‘the assets of the company 
(whether they shall consist of property of the same kind or not) and 
B.F.P. von. iv.—10* 
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may, for such purpose set such value as he deems fair upon any 
property to be divided as aforesaid and may determine how such 
division shall be carried out as between the members or different 
classes of members. The liquidator may, with the like sanction, vest 
the whole or any part of such assets in trustees upon such trusts for 
the benefit of the contributories as the liquidator, with the like 
sanction, shall think fit, but so that no member shall be compelled 
to accept any shares or other securities whereon there is any liability. 

Indemnity. 

186. Every director, managing director, agent, auditor, secretary 
and other officer for the time being of the company shall be indemni¬ 
fied out of the assets of the company against any liability incurred by 
him in defending any proceedings, whether civil or criminal, in which 
judgment is given in his favour or in which he is acquitted or in con¬ 
nection with any application under section 448 of the Act (n) in 
which relief is granted to him by the court. 


182 

STATUTORY FORM for a Private Company limited by shares 
(Table A, Part II) (o). 

1. The regulations contained in Part I of Table A (with the ex¬ 
ception of regulations 24 and 53) shall apply. 

2. The company is a private company and accordingly— 

(a) the right to transfer shares is restricted in manner hereinafter 

prescribed; 

(b) the number of members of the company (exclusive of persons 

who are in the employment of the company and of persons 
who having been formerly in the employment of the company 
were while in such employment and have continued after 
the determination of such employment to be members of 
the company) is limited to fifty. Provided that where two 
or more persons hold one or more shares in the company 
jointly they shall for the purpose of this regulation be treated 
as a single member; 

(c) any invitation to the public to subscribe for any shares or 

debentures of the company is prohibited ; 

(d) the company shall not have power to issue share warrants 

to bearer. 


(n) 3 Halsbury’s Statutes (2nd Edn.), 784. 

(o) Stamp, 10s. on the registered oopy. This form is given by way of example 
in Part II of Table A in the First Schedule to the 1948 Act; 3 Halsbury’s Statutes 
(2nd Edn.), 823. 
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8. .The directors may, in their absolute discretion and without Companies. 
assigning any reason therefor, decline to.register any transfer of any 
share, whether or not it is a fully paid share. 


Precedent 
188 

Restriction 

4. No business shall be transacted at any general meeting unless a on transfer * 
quorum of members is present at the time when the meeting proceeds Q uorum - 
to business ; save as herein otherwise provided two members present 

in person or by proxy shall be a quorum. 

5. Subject to the provisions of the Act, a resolution in writing Validation 
signed by all the members for the time being entitled to receive tossed 013 
notice of and to attend and vote at general meetings (or being cor- a t a general 
porations by their duly authorised representatives) shall be as valid meeting 
and effective as if the same had been passed at a general meeting of venod° n * 
the company duly convened and held. 


6. The directors may at any time require any person whose name Information 
is entered in the register of members of the company to furnish them directors 
with any information, supported (if the directors so require) by a 
statutory declaration, which they may consider necessary for the 
purpose of determining whether or not the company is an exempt 
private company within the meaning of subsection (4) of section 129 
of the Act (p). 


Note: Regulations 8 and 4 of this Part are alternative to regula¬ 
tions 24 and 58 respectively of ^art I (g). 


183 
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STATUTORY FORM for Companies limited by Guarantee and not 
having a Share Capital (Table C) (r). 

Interpretation . 

1. In these articles :— 

44 the Act ” means the Companies Act, 1948. 

44 the seal ” means the common seal of the company. 

44 secretary ” means any person appointed to perform the duties 
of the secretary of the company. 

44 the United Kingdom ” means Great Britain and Northern 
Ireland. 


( p ) 3 Halsbury's Statutes (2nd Edn.), 559. See also Vol. 5, p. 782. 

(?) See pp. 277, 282, ante . 

(r) Stamp, 10s. on the registered copy. This form is given as an example in 
the First Schedule of the 1948 Aot and is Table C in that schedule; 3 Halsbury’s 
Statutes (2nd Edn.) 825. Suoh a company must register articles of association 
and such articles must state the number of members (ss. 6, 7 (2) of the 1948 Act; 
3 Halsbury’s Statutes (2nd Edn.), 468). 
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Expressions referring to writing shall, unless the contrary intention 
appears, be construed as including references to printing, 
lithography, photography, and other modes of representing or 
reproducing words in a visible form. 

Unless the context otherwise requires, words or expressions con¬ 
tained in these articles shall bear the same meaning as in the 
Act or any statutory modification thereof in force at the date 
at which these articles become binding on the company. 


Members. 

2. The number of members with which the company proposes to 
be registered is 500, but the directors may from time to time register 
an increase of members. 

8. The subscribers to the memorandum of association and such 
other persons as the directors shall admit to membership shall be 
members of the company. 


General Meetings. 

4. The company shall in each year hold a general meeting as its 
annual general meeting in addition to any other meetings in that 
year, and shall specify the meeting as such in the notices calling it; 
and not more than fifteen months shall elapse between the date of one 
annual general meeting of the company and that of the next. Pro¬ 
vided that so long as the company holds its first annual general 
meeting within eighteen months of its incorporation, it need not hold 
it in the year of its incorporation or in the following year. The annual 
general meeting shall be held at such time and place as the directors 
shall appoint. 

5. All general meetings other than annual general meetings shall 
be called extraordinary general meetings. 

6. The directors may, whenever they think fit, convene an extra¬ 
ordinary general meeting, and extraordinary general meetings shall 
also be convened on such requisition, or, in default, may be convened 
by such requisitionists, as provided by section 182 of the Act (s). If 
at any time there are not within the United Kingdom sufficient 
directors capable of acting to form a quorum, any director or any 
two members of the company may convene an extraordinary general 
meeting in the same manner as nearly possible as that in which 
meetings may be convened by the directors. 


(a) 3 Halsbury’s Statutes (2nd Edn.), 562. The requisition must be by mem¬ 
bers representing not less than one-tenth of the total voting rights of all members 
having a right to vote at general meetings of the company. 
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Notice of General Meetings. 


Companies. 


7. An annual general meeting and a meeting called for the passing Pre ^* nt 
of a special resolution shall be called by twenty-one days’ notice in Notice, 
writing at the least, and a meeting of the company other than an 

annual general meeting or a meeting for the passing of a special reso¬ 
lution shall be called by fourteen days’ notice in writing at the least. 

The notice shall be exclusive of the day on which it is served or deemed 
to be served and of the day for which it is given, and shall specify 
the place, the day and the hour of meeting and, in case of special 
business, the general nature of that business and shall be given, in 
manner hereinafter mentioned or in such other manner, if any, as 
may be prescribed by the company in general meeting, to such 
persons as are, under the articles of the company, entitled to receive 
such notices from the company : 

Provided that a meeting of the company shall, notwithstanding 
that it is called by shorter notice than that specified in this article 
be deemed to have been duly called if it is so agreed— 

(a) in the case of a meeting called as the annual general meeting, 

by all the members entitled to attend and vote thereat; and 

(b) in the case of any other meeting, by a majority in number of 

the members having a right to attend and vote at the meet¬ 
ing, being a majority together representing not less than 
ninety-five per cent, of the total voting rights at that meeting 
of all the members. 

8. The accidental omission to give notice of a meeting to, or the Omission 

non-receipt of notice of a meeting by, any person entitled to receive 8 ive 
notice shall not invalidate the proceedings at that meeting. notice. 


Proceedings at General Meetings. 

9. All business shall be deemed special that is transacted at an Ordinary 
extraordinary general meeting, and also all that is transacted at an and special 
annual general meeting, with the exception of declaring a dividend, usme8S - 
the consideration of the accounts, balance sheets, and the reports of 

the directors and auditors, the election of directors in the place of 
those retiring and the appointment of, and the fixing of the remunera¬ 
tion, of the auditors. 

10. No business shall be transacted at any general meeting unless Quorum, 
a quorum of members is present at the time when the meeting pro¬ 
ceeds to business ; save as herein otherwise provided, three members 
present in person shall be a quorum. 

11. If within half an hour from the time appointed for the meeting Failure to 
a quorum is not present, the meeting, if convened upon the requisition obtttin 

of members, shall be dissolved; in any other case it shall stand quorum ‘ 
adjourned to the same day in the next week, at the same time and 
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place, or to such other day and at such other time and place as the 
directors may dete^nine, and if at the adjourned meeting a quorum 
is not present within half an hour from the time appointed for the 
meeting the members present^ shall be a quorum. 

12. The chairman, if any, of the board of directors shall preside 
as chairman at every general meeting of the company, or if there is 
no such chairman, or if he shall not be present within fifteen minutes 
after the time appointed for the holding of the meeting or is unwilling 
to act the directors present shall elect one of their number to be 
chairman of the meeting. 

18. If at any meeting no director is willing to act as chairman or 
if no director is present within fifteen minutes after the time appointed 
for holding the meeting, the members present shall choose one of 
their number to be chairman of the meeting. 

14. The chairman may, with the consent of any meeting at which 
a quorum is present (and shall if so directed by the meeting), adjourn 
the meeting from time to time and from place to place, but no busi¬ 
ness shall be transacted at any adjourned meeting other than the 
business left unfinished at the meeting from which the adjournment 
took place. When a meeting is adjourned for thirty days or more, 
notice of the adjourned meeting shall be given as in the case of an 
original meeting. Save as aforesaid it shall not be necessary to give 
any notice of an adjournment or of the business to be transacted at 
an adjourned meeting. 

15. At any general meeting a resolution put to the vote of the 
meeting shall be decided on a show of hands unless a poll is (before 
or on the declaration of the result of the show of hands) demanded— 

(a) by the chairman ; or 

(b) by at least three members present in person or by proxy ; or 

(c) by any member or members present in person or by proxy 

and representing not less than one-tenth of the total voting 
rights of all the members having the right to vote at the 
meeting. 

Unless a poll be so demanded a declaration by the chairman that 
a resolution has on a show of hands been carried or carried unani¬ 
mously, or by a particular majority, or lost and an entry to that effect 
in the book containing the minutes of proceedings of the company 
shall be conclusive evidence of the fact without proof of the number 
or proportion of the votes recorded in favour of or against such 
resolution. 

The demand for a poll may be withdrawn. 

16. Except as provided in article 18, if a poll is duly demanded it 
shall be taken in such manner as the chairman directs, and the result 
of the poll shall be deemed to be the resolution of the meeting at 
which the poll was demanded. 



Vol. IV] ARTICLES OP ASSOCIATION 

17. In the case of an equality of votes, whether on a show of hands 
or on a poll, the chairman of the meeting at which the show of hands 
takes place or at which the poll is demanded, shall be entitled to a 
second or casting vote. 

18. A poll demanded on the election of a chairman, or on a 
question of adjournment, shall be taken forthwith. A poll demanded 
on any other question shall be taken at such time as the chairman 
of the meeting directs, and any business other than that upon which 
a poll has been demanded may be proceeded with pending the'taking 
of the poll. 

19. Subject to the provisions of the Act a resolution in writing 
signed by all the members for the time being entitled to receive notice 
of and to attend and vote at general meetings (or being corporations 
by their duly authorised representatives) shall be as valid and effective 
as if the same had been passed at a general meeting of the company 
duly convened and held. 


Votes of Members. 

20. Every member shall have one vote. 

21. A member of unsound mind, or in respect of whom an order 
has been made by any court having jurisdiction in lunacy, may vote, 
whether on a show of hands or on a poll, by his committee, receiver, 
curator bonis or other person in the nature of a committee, receiver or 
curator bonis appointed by that court, and any such committee, 
receiver, curator bonis or other person may, on a poll, vote by proxy. 

22. No member shall be entitled to vote at any general meeting 
unless all moneys presently payable by him to the company have 
been paid. 

28. On a poll votes may be given either personally or by proxy. 

24. The instrument appointing a proxy shall be in writing under 
the hand of the appointer or of his attorney duly authorised in 
writing, or, if the appointer is a corporation, either under seal or 
under the hand of an officer or attorney duly authorised. A proxy 
need not be a member of the company. 

25. The instrument appointing a proxy and the power of attorney 
or other authority, if any, under which it is signed or a notarially 
certified copy of that power or authority shall be deposited at the 
registered office of the company or at such other place within the 
United Kingdom as is specified for that purpose in the notice con¬ 
vening the meeting, not less than 48 hours before the time for holding 
the meeting or adjourned meeting at which the person named in the 
instrument proposes to vote, or, in the case of a poll, not less than 
24 hours before the time appointed for the taking of the poll, and in 
default the instrument of proxy shall not be treated as valid. 
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26. An instrument appointing a proxy shall be in the following 
form or a form as near thereto as circumstances admit— 

"-Limited. 

I [We]-, of-, in the county of-, being a member [members] 

of the above named company, hereby appoint-of-, or failing 

him-of-, as my [our] proxy to vote for me [us] on my [our] 

behalf at the annual [extraordinary] general meeting of the company 

to be held on the-day of-19—, and at any adjournment 

thereof. 

Signed this-day of-19—.” 

27. Where it is desired to afford members an opportunity of voting 
for or against a resolution the instrument appointing a proxy shall 
be in the following form or a form as near thereto as circumstances 
admit— 

44 -Limited. 


I [We]-, of-, in the county of-, being a member [mem¬ 
bers] of the above named company, hereby appoint -of-, 

or failing him-of-, as my [our] proxy to vote for me [us] 

on my [our] behalf at the annual [extraordinary] general meeting 

of the company to be held on the-day of-19—, and at any 

adjournment thereof. 

Signed this-day of-19—. 


This form is to be used — the resolution. 

against 

wise instructed, the proxy will vote as he thinks fit. 


Unless other- 


* Strike out whichever is not desired.” 


28. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 

29. A vote given in accordance with the terms of an instrument of 
proxy shall be valid notwithstanding the previous death or insanity 
of the principal or revocation of the proxy or of the authority under 
which the proxy was executed, provided that no intimation in writing 
of such death, insanity or revocation as aforesaid shall have been 
received by the company at the office before the commencement of 
the meeting or adjourned meeting at which the proxy is used. 


Corporations acting by Representatives at Meetings . 

80. Any corporation which is a member of the company may by 
resolution of its directors or other governing body authorise such 
person as it thinks fit to act as its representative at any meeting 
of the company, and the person so authorised shall be entitled to 
exercise the same powers on behalf of the corporation which he 
represents as that corporation could exercise if it were an individual 
member of the company. 
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Directors. 

31. The number of the directors and the names of the first directors 
shall be determined in writing by the subscribers of the memorandum 
of association or a majority of them. 

32. The remuneration of the directors shall from time to time be Remunera. 
determined by the company in general meeting. Such remuneration tIon- 
shall be deemed to accrue from day to day. The directors shall also 

be paid all travelling, hotel and other expenses properly incurred by 
them in attending and returning from meetings of the directors or 
any committee of the directors or general meetings of the company 
or in connection with the business of the company. 

Borrowing Powers. 

88. The directors may exercise all the powers of the company to Director’s 
borrow money, and to mortgage or charge its undertaking and P° wers - 
property, or any part thereof, and to issue debentures, debenture 
stock and other securities, whether outright or as security for any 
debt, liability or obligation of the company or of any third party. 

Powers and Duties of Directors. 

84. The business of the company shall be managed by the directors, Management 
who may pay all expenses incurred in promoting and registering the by d,roctore - 
company, and may exercise all such powers of the company as are 

not, by the Act or by these articles, required to be exercised by the 
company in general meeting, subject nevertheless to the provisions 
of the Act or these articles and to such regulations, being not incon¬ 
sistent with the aforesaid provisions, as may be prescribed by the 
company in general meeting ; but no regulation made by the com¬ 
pany in general meeting shall invalidate any prior act of the directors 
which would have been valid if that regulation had not been made. 

85. The directors may from time to time and at any time by power Attorney, 
of attorney appoint any company, firm or person or body of persons, 
whether nominated directly or indirectly by the directors, to be the 
attorney or attorneys of the company for such purposes and with 

such powers, authorities and discretions (not exceeding those vested 
in or exercisable by the directors under these articles) and for such 
period and subject to such conditions as they may think fit, and any 
such powers of attorney may contain such provisions for the protec¬ 
tion and convenience of persons dealing with any such attorney as 
the directors may think fit and may also authorise any such attorney 
to delegate all or any of the powers, authorities and discretions vested 
in him. 

86. All cheques, promissory notes, drafts, bills of exchange and Cheques, 
other negotiable instruments, and all receipts for moneys paid to the biUs ' et0 * 
company, shall be signed, drawn, accepted, endorsed, or otherwise 
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executed, as the case may be, in such manner as the directors shall 
from time to time by resolution determine. 

37. The directors shall cause minutes to be made in books provided 
for the purpose— 

(a) of all appointments of officers made by the directors; 

(b) of the names of the directors present at each meeting of the 

directors and of any committee of the directors; 

(c) of all resolutions and proceedings at all meetings of the com¬ 

pany, and of the directors, and of committees of directors ; 

and every director present at any meeting of directors or committee 
of directors shall Bign his name in a book to be kept for that purpose. 

Disqualification of Directors. 

38. The office of director shall be vacated if the director— 

(a) without the consent of the company in general meeting holds 

any other office of profit under the company; or 

(b) becomes bankrupt or makes any arrangement or composition 

with his creditors generally; or 

(c) becomes prohibited from being a director by reason of any 

order made under section 188 of the Act ( t ); or 

(d) becomes of unsound mind ; or 

(e) resigns his office by notice in writing to the company ; or 

(f) ceases to be a director by virtue of section 185 of the Act (u); 

(g) is directly or indirectly interested in any contract with the 

company and fails to declare the nature of his interest in 

manner required by section 199 of the Act (»). 

A director shall not vote in respect of any contract in which he is 
interested or any matter arising thereout, and if he does so vote his 
vote shall not be counted. 

Rotation of Directors. 

39. At the first annual general meeting of the company all the 
directors shall retire from office, and at the annual general meeting 
in every subsequent year one-third of the directors for the time being, 
or, if their number is not three or a multiple of three, then the number 
nearest one-third, shall retire from office. 

40. The directors to retire in every year shall be those who have 
been longest in office since their last election, but as between persons 
who became directors on the same day those to retire shall (unless 
they otherwise agree among themselves) be determined by lot. 


(() 2 Halsbury’s Statute. (2nd Edn.) 607. 
(«) Ibid., 604. 

(v) Ibid., 618. 
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41. A retiring director shall be eligible for re-election. 

42. The company at the meeting at which a director retires in 
manner aforesaid may fill the vacated office by electing a person 
thereto, and in default the retiring director shall, if offering himself 
for re-election, be deemed to have been re-elected, unless at such 
meeting it is expressly resolved not to fill such vacated office or unless 
a resolution for the re-election of such director shall have been put 
to the meeting and lost. 

48. No person other than a director retiring at the meeting shall 
unless recommended by the directors be eligible for election to the 
office of director at any general meeting unless, not less than three 
nor more than twenty-one days before the date appointed for the 
meeting, there shall have been left at the registered office of the 
company notice in writing, signed by a member duly qualified to 
attend and vote at the meeting for which such notice is given, of his 
intention to propose such person for election, and also notice in 
writing signed by that person of his willingness to be elected. 

44. The company may from time to time by ordinary resolution 
increase or reduce the number of directors, and may also determine 
in what rotation the increased or reduced number is to go out of 
office. 

45. The directors shall have power at any time, and from time to 
time, to appoint any person to be a director, either to fill a casual 
vacancy or as an addition to the existing directors, but so that the 
total number of directors shall not at any time exceed the number 
fixed in accordance with these articles. Any director so appointed 
shall hold office only until the next following annual general meeting, 
and shall then be eligible for re-election, but shall not be taken into 
account in determining the directors who are to retire by rotation 
at such meeting. 

46. The company may by ordinary resolution, of which spocial 
notice has been given in accordance with section 142 of the 
Act (i x ), remove any director before the expiration of his period of 
office notwithstanding anything in these articles or in any agreement 
between the company and such director. Such removal shall be 
without prejudice to any claim such director may have for damages 
for breach of any contract of service between him and the company. 

47. The company may by ordinary resolution appoint another 
person in place of a director removed from office under the im¬ 
mediately preceding article. Without prejudice to the powers of the 
directors under article 45 the company in general meeting may appoint 
any person to be a director either to fill a casual vacancy or as an 
additional director. The person appointed to fill such a vacancy 
shall be subject to retirement at the same time as if he had become 
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(a?) 3 Halsbury’s Statutes (2nd Edn.) 571. 
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a director on the day on which the director in whose place he is ap¬ 
pointed was last elected a director. 

Proceedings of Directors. 

48. The directors may meet together for the despatch of business, 
adjourn, and otherwise regulate their meetings, as they think fit. 
Questions arising at any meeting shall be decided by a majority of 
votes. In the case of an equality of votes the Chairman shall have 
a second or casting vote. A director may, and the secretary on the 
requisition of a director shall, at any time summon a meeting of the 
directors. It shall not be necessary to give notice of a meeting of 
directors to any director for the time being absent from the United 
Kingdom. 

49. The quorum necessary for the transaction of the business of the 
directors may be fixed by the directors, and unless so fixed shall be 
two. 

50. The continuing directors may act notwithstanding any vacancy 
in their body, but, if and so long as their number is reduced below 
the number fixed by or pursuant to the articles of the company as 
the necessary quorum of directors, the continuing directors or director 
may act for the purpose of increasing the number of directors to that 
number, or of summoning a general meeting of the company, but for 
no other purpose. 

51. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office; but, if no such 
chairman is elected, or if at any meeting the chairman is not present 
within five minutes after the time appointed for holding the same, 
the directors present may choose one of their number to be chairman 
of the meeting. 

52. The directors may delegate any of their powers to committees 
consisting of such member or members of their body as they think 
fit: any committee so formed shall in the exercise of the powers so 
delegated conform to any regulations that may be imposed on it by 
the directors. 

58. A committee may elect a chairman of its meetings; if no such 
chairman is elected, or if at any meeting the chairman is not present 
within five minutes after the time appointed for holding the same, 
the members present may choose one of their number to be chairman 
of the meeting. 

54. A committee may meet and adjourn as it thinks proper. 
Questions arising at any meeting shall be determined by a majority 
of votes of the members present, and in the case of an equality of 
votes the chairman shall have a second or casting vote. 

55. All acts done by any meeting of the directors or of a co mmi ttee 
of directors, or by any person acting as a director, shall notwith- 
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standing that it be afterwards discovered that there was some defect 
in the appointment of any such director or person acting as aforesaid, 
or that they or any of them were disqualified, be as valid as if every 
such person had been duly appointed and was qualified to be a 
director. 

56. A resolution in writing, signed by all the directors for the time 
being entitled to receive notice' of a meeting of the directors, shall be 
as valid and effectual as if it had been passed at a meeting of the 
directors duly convened and held. 

Secretary. 

57. The secretary shall be appointed by the directors for such 
term, at such remuneration and upon such conditions as they may 
think fit; and, any secretary so appointed may be removed by them. 

58. A provision of the Act or these articles requiring or authorising 
a thing to be done by or to a director and the secretary shall not be 
satisfied by its being done by or to the same person acting both as 
director and as, or in place of, the secretary. 

The Seal. 

59. The directors shall provide for the safe custody of the seal, 
which shall only be used by the authority of the directors or of a 
committee of the directors authorised by the directors in that behalf, 
and every instrument to which the seal shall be affixed shall be signed 
by a director and shall be countersigned by the secretary or by a 
second director or by some other person appointed by the directors 
for the purpose. 

Accounts. 

60. The directors shall cause proper books of account to be kept 
with respect to— 

(a) all sums of money received and expended by the company and 

the matters in respect of which the receipt and expenditure 
takes place; 

(b) all sales and purchases of goods by the company ; and 

(c) the assets and liabilities of the company. 

Proper books shall not be deemed to be kept if there are not kept 
such books of account as are necessary to give a true and fair view 
of the state of the company’s affairs and to explain its transactions. 

61. The books of account shall be kept at the registered office of 
the company, or, subject to section 147 (8) of the Act (a), at such 
other place or places as the directors think fit, and shall always be 
open to the inspection of the directors. 
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(a) 3 Halsbury’s Statutes (2nd Edn.) 575. 
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62. The directors shall from time to time determine whether and 
to what extent and at what times and places and under what con¬ 
ditions or regulations the accounts and books of the company or any 
of them shall be open to the inspection of members not being directors, 
and no member (not being a director) shall have any right of inspect¬ 
ing any account or book or document of the company except as con¬ 
ferred by statute or authorised by the directors or by the company 
in general meeting. 

68. The directors shall from time to time in accordance with 
sections, 148,150 and 157 of the Act ( b ), cause to be prepared and to 
be laid before the company in general meeting such profit and loss 
accounts, balance sheets, group accounts (if any) and reports as are 
referred to in those sections. 

64. A copy of every balance sheet (including every document 
required by law to be annexed thereto) which is to be'laid before the 
company in general meeting, together with a copy of the auditor’s 
report, shall not less than twenty-one days before the date of the 
meeting be sent to every member of, and every holder of debentures 
of, the company. Provided that this article shall not require a copy 
of those documents to be sent to any person of whose address the 
company is not aware or to more than one of the joint holders of any 
debentures. 

Audit. 

65. Auditors shall be appointed and their duties regulated in 
accordance with sections 159 to 162 of the Act (c). 

Notices. 

66. A notice may be given by the company to any member either 
personally or by sending it by post to him or to his registered address, 
or (if he has no registered address within the United Kingdom) to 
the address, if any, within the United Kingdom supplied by him to 
the company for the giving of notice to him. Where a notice is sent by 
post, service of the notice shall be deemed to be effected by properly 
addressing, prepaying and posting a letter containing the notice, and 
to have been effected in the case of a notice of a meeting at the 
expiration of 24 hours after the letter containing the same is posted, 
and in any other case at the time at which the letter would be de¬ 
livered in the ordinary course of post. 

67. Notice of every general meeting shall be given in any manner 
hereinbefore authorised to— 

(a) every member except those members who (having no registered 
address within the United Kingdom) have not supplied to 
the company an address within the United Kingdom for the 
giving of notices to them; 


(6) 3 Habbury’s Statutes (2nd Edn.) 675, 678,583. 
(c) 3 Habbury’s Statutes (2nd Edn.) 686-688. 
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(b) every person being a legal personal representative or a trustee 

in bankruptcy of a member where the member but for his 
death or bankruptcy would be entitled to receive notice of 
the meeting; and 

(c) the auditor for the time being of the company. 

No other person shall be entitled to receive notices of general 
meetings. 

[Names, addresses and descriptions of at least seven subscribers.'] 
Dated the-day of-. 

Witness to the above signatures, 
A.B., of etc. 


184 

STATUTORY FORM for Companies limited by Guarantee and 
having a Share Capital (Table D) (d). 

1. The number of members with which the company proposes to 
be registered is 50, but the directors may from time to time register 
an increase of members. 

2. The regulations of Table A, Part I, set out in the First Schedule 
to the Companies Act, 1948, shall be deemed to be incorporated with 
these articles and shall apply to the company. 

[Names, addresses and descriptions of at least seven subscribers .] 
Dated the-day of-. 

Witness to the above signatures, 
A.B., of etc. 


185 

STATUTORY FORM for Unlimited Companies having a Share 
Capital (Table E) (e). 

Articles of Association . 

1. The number of members with which the company proposes to be 
registered is 20, but the directors may from time to time register an 
increase of members. 

(d) Stamp, 10*. on the registered copy. 

This form is given by way of example in the First Schedule to the Companies 
Act, 1948, Table D; 3 Halsbury’s Statutes (2nd Edn.) 833. 

(e) Stamp, 10*. on the registered copy. 

This form is given by way of example in the First Schedule to the Companies 
Act, 1948, Table E; 3 Halsbury’s Statutes (2nd Edn.), 835. Unlimited com¬ 
panies must register articles of association, though such articles may merely 
adopt Table A as above; see s. 6 of the Act; 3 Halsbury’s Statutes (2nd Edn.) 
468. By s. 16 of the Act (3 Halsbury’s Statutes (2nd Edn.) 473), an unlimited 
company is enabled to register as a limited company. 
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2. The share capital of the company is two thousand pounds 
divided into twenty shares of one hundred pounds each. 

8. The company may by special resolution— 

(a) increase the share capital by such sum to be divided into 

shares of such amount as the resolution may prescribe ; 

(b) consolidate its shares into shares of a larger amount than its 

existing shares; 

(c) sub-divide its shares into shares of a smaller amount than its 

existing shares ; 

(d) cancel any shares which at the date of the passing of the 

resolution have not been taken or agreed to be taken by any 
person; 

(e) reduce its share capital in any way. 

4. The regulations of Table A, Part I, set out in the First Schedule 
to the Companies Act, 1948 (other than regulations 40 to 46 inclusive) 
shall be deemed to be incorporated with these articles and shall apply 
to the company (/). 

[Names, addresses, and descriptions of at least seven subscribers .] 

Dated the-day of-19—, 

Witness to the above signatures, A.B., etc. 


B—Private Companies. 

186 

ARTICLES OF ASSOCIATION of a Private Company, adopting 
Table A, Pail I, Scheduled to the Companies Act, 1948, with 
Modifications (g). 

The Companies Act, 1948. 

ARTICLES OP ASSOCIATION of-Limited. 

Preliminary. 

1. The company is registered as a private company, and 
accordingly— 

(a) The right to transfer shares is restricted in manner hereinafter 
and in Part I of Table A in the first schedule to the Com¬ 
panies Act 1948 (hereinafter referred to as Table A) provided. 


( f ) The excepted articles deal with the conversion of shares into stock and 
the alteration of capital. 

(?) Stamp, 10«. on the registered copy. See p. 268, ante. 
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(b) The number of the members of the company (exclusive of Companies. 

persons who are in the employment of the company and of pmcmitmt' 
persons who having been formerly in the employment of 186 
the company were while in such employment and have con¬ 
tinued after the determination of such employment to be 
members of the company) is limited to fifty. Provided that 
where two or more persons hold one or more shares in the 
company jointly they shall for the purposes of this article be 
treated as a single member. 

(c) Any invitation to the public to subscribe for Any shares or 

debentures of the company is prohibited. 

[(d) The company shall not have power to issue share warrants to 
bearer (1).] 

2. Subject as hereinafter provided, the provisions of Table A shall Table A to 
apply to this company (m). apply- 


3. In clause 1 of Table A between the words “ regulations ” 
“ The Act ” the words “ and in any articles adopting the same ” 
be inserted. 


and Clause I of 
shall Tb W« a 

varied# 


4. The company shall forthwith enter into the agreement men- Contract, 
tioned in clause 8 of the memorandum of association with such 
modifications (if any) as the directors shall approve (n). 


Underwriting. 

[5. The company may pursuant to section 53 of the Companies 

Act 1948 (o), pay commission at a rate not exceeding-per cent. 

of the nominal amount of the shares in respect of which the com¬ 
mission is payable (p).] 

Lien. 

6. In clause 11 of Table A the words “ not being a fully paid Clause 11 of 

share ” and “ other than fully paid shares ” shall be omitted. Table A 

J r varied. 

Calls on Shares. 

7. In clause 15 of Table A the words “ provided that no call shall Clause 15 of 
exceed one-fourth of the nominal value of the share or be payable 

at less than one month from the date fixed for the payment of the 
last preceding* call ” shall be omitted. 


( l ) A company cannot issue share warrants unless its articles empower it to 
do so and the issue of share warrants would be incompatible with the restriction 
on transfer in the case of a private company. This provision is, however, inserted 
in Part II of Table A. 

(m) The Interpretation Act, 1889 (18 Halsbury’s Statutes (1st Edn.) 992) 
applies to articles which adopt Table A in whole or in part. Fell v. Derby Leather 
Co., Ltd., [1931] 2 Ch. 252; Digest Supp. 

(n) See note (s), p. 321, post. (o) 3 Halsbury’s Statutes (2nd Edn.), 505. 
(p) This clause will seldom be required in the case of a private company. 
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Transfer and Transmission of Shares. 

8. Clauses 22 and 28 of Table A shall be read subject to the pro¬ 
visions of clause 10 hereof. 

9. In clause 24 of Table A the words 44 not being a fully paid 
share ” shall be omitted ; and between the words 44 not approve ” 
and 44 and they may ” the words 44 not being already a member of the 
company ” shall be inserted. 

10. The following clauses shall be added after clause 28 of Table A, 
viz.: 

28 (a) Except as hereinafter provided no shares in the company 
shall be transferred unless and until the rights of pre¬ 
emption hereinafter conferred shall have been exhausted (g). 

28 (b) Every member or other person referred to in clause 30 of 
Table A who intends to transfer shares (hereinafter called 
44 the vendor ”) shall give notice in writing to the board of 
his intention. That notice shall constitute the board his 
agent for the sale of the said shares in one or more lots at 
the discretion of the board to members of the company at a 
price to be agreed upon by the vendor and the board, or, in 
case of difference, at the price which the auditor of the 
company for the time being shall certify, by writing under 
his hand, to be in his opinion the fair selling value thereof 
as between a willing vendor and a willing purchaser. 

28 (c) Upon the price being fixed as aforesaid the board shall 
forthwith give notice to all the members of the company 
[other than the holders of employees shares (r)] [holding 

more than - shares] of the number and price of the 

shares to be sold and invite each of them to state in writing 
within twenty-one days from the date of the said notice 
whether he is willing to purchase any, and if so, what 
maximum number of the said shares. 

28 (d) At the expiration of the said twenty-one days the board 
shall allocate the said shares to or amongst the member or 
members who shall have expressed his or their willingness 
to purchase as aforesaid, and (if more than one) so far as 
may be pro rata according to the number of shares already 
held by them respectively, provided that no member shall 
be obliged to take more than the said maximum number of 


(q) Eights of pre-emption are construed strictly, and the right to transfer freely 
remains except as expressly cut down: see Delavenne v. Broadhurst , [1931] 1 Ch. 
234; Digest Supp.; Scott v. Frank F . Scott (London), Ltd ., [1940] 1 Ch. 794, [1940] 
3 All E. R. 508 C. A.; Digest Supp.; Qreenhcdgh v. MaUard , [1943] 2 All E. R. 
234 ; 2nd Digest Supp., and note the exceptions expressly made by Clause 28 (f) 
p. 315, post. 

(r) See Form 227, p. 410, post . 
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shares so notified by him as aforesaid. Upon such alloca- Companies. 
tion being made the vendor shall be bound on payment of Precedent 
the said price to transfer the shares to the purchaser or 186 
purchasers. If he make default in so doing, the chairman 
for the time being of the directors of the company or 
failing him one of the directors duly nominated by resolu¬ 
tion of the board for that purpose shall forthwith be deemed 
to be the duly appointed attorney of the vendor with full 
power to execute complete and deliver in the name and on 
behalf of the vendor a transfer of the shares to the pur¬ 
chasing member ( s ) and the board may receive and give a 
good discharge for the purchase money on behalf of the 
vendor and enter the name of the purchaser in the register 
of members as holder by transfer of the said shares purchased 
by him. 

28 (e) In the event of the whole of the said shares not being sold Shares not 
under article 28 (b) the vendor may at any time within [six 
months] after the expiration of the said twenty-one days may be 
transfer the shares not so sold to any person (subject to transferred 
clause 24 of Table A as varied by article 9 hereof) and at 
any price. 

28 (f) Clauses 28 (a), (b), (c), (d) and (e) hereof shall not apply to Exceptions, 
a transfer to a person who is already a member of the 
company, nor to a transfer merely for the purpose of 
effectuating the appointment of new trustees, nor to a 
transfer by personal representatives to a legatee under the 
will of, or to the persons entitled under sections 46 and 47 
of the Administration of Estates Act, 1925 ( t) upon the 
death of a member, nor to a transfer by a trustee to a 
beneficiary, provided that it is proved to the satisfaction 
of the board that the transfer bond fide falls within one of 
these exceptions. 

Forfeiture of Shares. 

11. Clauses 33 to 39 inclusive of Table A shall not apply to any 
shares held by the said A. or the said J3. during the respective lives 
of the said A. and B. In all cases where the said clauses 33 to 39 
apply the forfeiture shall extend to all dividends declared but not 
actually paid at the date of the service of the notice under clause 33. 

Conversion of Shares into Stock. 

12. Clauses 40 to 43 inclusive of Table A shall not apply. Clauses 40 to 

___ 43 of Table 

A excluded. 

(s) This clause meets the diffioulty that registration of a transfer is forbidden 
except upon production of the instrument of transfer : 1948 Act, s. 75 ; 3 Hals- 
bury’a Statutes (2nd Edn.) 522. 

(0 8 Halsbury’s Statutes (1st Edn.) 346, 348. 
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General Meetings. 

13. In clause 49 of Table A the words 44 one member ” shall be 
substituted for the words 44 two members ”. 

Proceedings at General Meetings. 

14. In clause 53 of Table A the words 44 two ” shall be substituted 
for the word 44 three” (a). 

15. [In clause 54 of Table A the words 44 meeting shall stand dis¬ 
solved ” shall be substituted for 44 members present shall be a 
quorum ”.] 

16. In sub-clause (b) of clause 58 of Table A the words 44 one 
member ” shall be substituted for the words 44 at least three members” 
and sub-clauses (c) and (d) shall not apply. 

17. The following clause shall be added after clause 61 of Table A, 
viz.: 

61. (a) Any ordinary resolution of the company determined on 
without any general meeting and evidenced by writing 
under the hands of all the directors or a sole director and 
of members of the company holding three-fourths of the 
issued shares of the company shall be as valid and effectual 
as an ordinary resolution duly passed at a general meeting 
of the company duly convened and held. 

Proxies. 

18. A member shall [not] be entitled to appoint more than one 
proxy to attend on the same occasion. 

Directors. 

19. Clause 75 of Table A shall not apply and the following clauses 
shall be substituted therefor, viz.: 

75 (a) The said A.B. and C.D. shall be the first directors of the 
company and each of them shall hold office until he dies or 

resigns or ceases to hold-shares in the company (b). 

The remuneration of the first directors shall be at the rate 

of £-per annum each (c). While the said A. B. and 

C. D. or either of them holds office as directors or director 
all powers authorities and discretions vested in the directors 
by the Companies Acts, Table A or these articles shall be 
vested in them or him alone and all other directors (if any) 


(a) See also Clause 4 of Part II of Table A, p. 299, ante. 

(b) For further clauses of this nature, see pp. 343-348, post. 

(c) Remuneration cannot be made tax-free : 1948 Act, s. 189 ; 3 Halsbury’s 
Statutes (2nd Edn.) 608. 
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for the time being of the company shall exercise such powers 
only as the said A. B. and C. D. or either of them may 
delegate to them and they shall be bound to conform to 
their or his directions in regard to the company’s business. 

75 (b) So long as the said A. B. and G. D. or either of them shall 
continue to hold office as directors or director they or he 
may from time to time and at any time appoint other 
persons to be directors of the company and define limit 
and restrict their powers and fix their remuneration and 
duties and may at any time without notice remove any 
director so appointed from office. 

75 (c) So long as the said A. B. or C. D. or either of them shall 
continue to hold office as directors or director the provisions 
of Table A as to appointment remuneration qualification 
rotation and removal of directors shall be in abeyance. 
So soon as both the said A. B. and C. D. cease to be directors 
of the company the company in general meeting shall 
appoint directors to whom the provisions of Table A as 
modified by these articles shall apply. 

75 (d) Subject to the above sub-clauses and unless otherwise 
determined by a general meeting, the number of directors 
shall not be less than two nor more than five (d). 

Powers and Duties op Directors. 

20. In clause 80, of Table A the words 44 and the exercise of such 
powers shall be subject also to the control and regulations of any 
general meeting of the company [specially convened for the pur¬ 
pose] ” (e) shall be substituted for the words from 44 subject never¬ 
theless ” to 44 prescribed by the company in general meeting ” 
inclusive. 

Disqualifications of Directors. 

21. Clause 84 of Table A shall not apply to the contract mentioned 
in clause 4 hereof which may be entered into or modified by the 
directors notwithstanding that they are all parties to or interested 
in that contract. 

22. No director shall at any time be required to retire or vacate 
his office of director or be ineligible for re-appointment as director by 
reason of his attaining or having attained the age of 70 or any other 
age and clause 88 of Table A shall be modified accordingly. 

(d) A public company must have at least two directors, but a private company 
need have only one, but there must be one director and such sole director cannot 
also be the secretary : 1948 Act, ss. 176, 177 ; 3 Halsbury’s Statutes (2nd Edn.) 
599. 

(e) These words are based on Isle of Wight Bail. Co. v. Tahourdin (1883), 
25 Ch. D. 320, C. A.; 10 Digest 1155, 8179. If it be desired that the directors 
shall not be subject to control, except by a majority capable of altering the 
artioles, clause 80 of Table A should be adopted without alteration (Quin and 
Axtens , Ltd. v. Salmon, [1909] A. C. 442 ; 9 Digest 475, 3116) ; that is to say, 
clause 20 of this deed should be omitted. 
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23. In clause 89 of Table A the words “ after this article ceases 
to be in abeyance in accordance with the articles of association” 
shall be inserted between the words “ the company ” and “ all the 

24. Clause 94 of Table A shall not apply (/). 

Proceedings of Directors. 

25. Clauses 98 to 104 of Table A inclusive shall be in abeyance 
so long as either the said A. B. or C. D. shall in accordance with 
these articles be sole director. 

The Seal. 

26. Clause 113 of Table A shall not apply. 

27. Subject to the provisions of the Act, a resolution in writing 
signed by all the members for the time being entitled to receive 
notice of and to attend and vote at any general meeting (or being 
corporations by the duly authorised representatives) shall be as 
valid and effective as if the same had been passed at a general meeting 
of the company duly convened and held. 

28. Any person whose name is on the register of members of the 
company shall upon request by the directors or the secretary of the 
company forthwith furnish all information, supported (if the directors 
so require) by a statutory declaration, which the directors consider 
necessary for the purpose of determining whether or not the company 
is an exempt private company within the meaning of subsection (4) 
of section 129 of the Act (g). 

Names, addresses and descriptions of subscribers. 

[Signatures, addresses and descriptions of subscribers .] 

Dated the-day of-. 

Witness to the above signatures-of, etc. 


187 

ARTICLES OF ASSOCIATION of a Private Company 
(Promoting Syndicate), adopting Table A (h). 

The Companies Act, 1948. 

ARTICLES OF ASSOCIATION of the-Syndicate Limited (l). 


(f) Clause 94 of Table A can be omitted, having regard to 75 (d) in clause 19 
of the artioles. 

(g) 3 Halsbury’s Statutes (2nd Edn.) 599. 

(k) Stamp, 105. on the registered copy. 

(2) This set of articles is framed on the basis that the syndicate will only exist 
for a short time and will then be wound up. 
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Preliminary. 

1. The company is registered as a private company, and accordingly 

(a) The right to transfer shares is restricted in manner hereinafter 

and in Part I of Table A in the first schedule to the Com¬ 
panies Act, 1948 (hereinafter referred to as Table A) pro¬ 
vided ; 

(b) The number of the members of the company (exclusive of 

persons who are in the employment of the company and of 
persons who having been formerly in the employment of the 
company, were while in such employment and have con¬ 
tinued after the determination of such employment to be 
members of the company) is limited to fifty. Provided that 
where two or more persons hold one or more Bhares in the 
company jointly they shall for the purpose of this article 
be treated as a single person. 

(c) Any invitation to the public to subscribe for any shares or 

debentures of the company is prohibited. 

(d) The company shall not have power to issue share warrants to 

bearer. 

2. Subject as hereinafter provided, the provisions of Table A shall 
apply to this company (m). 

3. In clause 1 of Table A between the words 44 regulations ” and 
11 The Act ” the words 44 and in any articles adopting the same ” 
shall be inserted. 

Calls on Shares. 

4. In clause 15 of Table A the words “ provided that no call shall 
exceed one fourth of the nominal value of the share or be payable at 
less than one month from the last call ” shall be omitted. 

Transfer and Transmission of Shares. 

5. In clause 24 of Table A between the words 44 the directors may ” 
and the words 4 4 decline ” the words 44 in their absolute discretion 
and without assigning any reason therefor ” shall be inserted and 
in the same clause the words 44 not being fully paid ” shares shall be 
Omitted (n). 

Conversion of Shares into Stock. 

6. Clauses 40 to 43 inclusive of Table A shall not apply. 


(m) The Interpretation Aot, 1889; 18 Halsbury’s Statutes (1st Edn.) 992, 
applies to articles which adopt Table A in whole or in part: Fell v. Derby Leather 
Co., Ltd., [1931] 2 Ch. 252 ; Digest Supp. 

(n) The power to refuse to register transfers is a fiduciary power, to be exercised 
bond fide for the benefit of the company, but unless there is positive evidence to 
disprove its correct exercise the court will not interfere : Me Smith and Faivcett 
Ltd., [1942] Ch. 304; [1942] 1 All E. R. 542, C. A.; 2nd Digest Supp. 
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General Meetings. 

7. [In clause 49 of Table A the words “ one member ” shall be 
substituted for the words “ two members ” (o).] 

Proceedings at General Meetings. 

8. [In clause 53 of Table A the word “ two ” shall be substituted 
for the word “ three ” (o).] 

9. [In clause 54 of Table A the words “ meeting shall be dissolved ” 
shall be substituted for “ members present shall be a quorum ”.] 

10. [In sub-clause (b) of clause 58 of Table A the words “ one 
member ” shall be substituted for the words “ three members ” and 
sub-clauses (c) and (d) shall not apply (o).] 

11. The following clause shall be added after clause 61 of Table A, 
viz.: 

61 (a) Any ordinary resolution of the company determined on 
without any general meeting and evidenced by writing 
under the hands of all the directors and of members of the 
company holding three-fourths of the issued shares of the 
company shall be as valid and effectual as an ordinary 
resolution duly passed at a general meeting of the company 
duly convened and held. 

Directors. 

12. Clause 75 of Table A shall not apply and the following clause 
shall be substituted therefor, viz.: 

75 (a) A. B. of-and C. D. of-shall be the first directors 

of the company. 

The Seal. 

13. Clause 113 of Table A shall not apply. 

Proceedings op Directors 

14. A resolution determined on without any meeting of directors, 
and evidenced by writing under the hands of all the directors, or of 
all the members of a committee, or of a sole member of a committee* 
shall be as valid and effectual as a resolution duly passed at a meeting 
of the directors or of such committee duly convened and held. 

Names, addresses and descriptions of subscribers. 

[Signatures, addresses and descriptions of subscribers .] 

Dated the-day of-. 

Witness to the above signatures-of, etc. 


(o) These clauses oan be omitted unless there are to be only two or three 
members. 
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188 Companies. 

Precedent 

ARTICLES OF ASSOCIATION of a Private Company not 188 

incorporating Table A (p). 

The Companies Act, 1948. 

ARTICLES OF ASSOCIATION of-Limited. 

Preliminary. 

1. The company is registered as a private company, and accordingly Private com. 

(a) The right to transfer shares is restricted in manner hereinafter pany ' 

provided. 

(b) The number of members of the company (exclusive of persons 

who are in the employment of the company and of persons 
who having been formerly in the employment of the company 
were while in such employment and have continued after 
the determination of such employment to be members of 
the company) is limited to fifty. Provided that where two 
or more persons hold one or more shares in the company 
jointly they shall for the purpose of this article be treated as 
a single person. 

(c) Any invitation to the public to subscribe for any shares or 

debentures of the company is prohibited. 

(d) The company shall not have power to issue share warrants to 

bearer. 

2. Table A in the first schedule to the Companies Act 1948 shall Table A 

not apply to this company. excluded. 

8. In these articles, unless the context otherwise requires, ex- Definitions, 
pressions defined in the Companies Act 1948 or any statutory 
modification thereof in force at the date at which these articles 
become binding on the company, shall have the meanings so defined ; 

[and words importing the singular shall include the plural, and vice 
versd, and words importing the masculine gender shall include 
females, and the words importing persons shall include bodies 
corporate] (r). 

Business. 

4. The company shall forthwith enter into the agreement men- Contract, 
tioned in clause [3] of the memorandum of association with such 
modifications (if any) as the directors shall approve (s). 


(p) Stamp, 10s. on the registered copy. As to articles of a private company, 
see p. 268, ante. 

(r) The words in square brackets may be omitted in reliance upon the Law of 
Property Act, 1925, s. 61; 15 Halsbury’s Statutes (1st Edn.) 233. 

(s) Articles often provide that the agreement shall be entered into and that 
no promoter or director shall be liable to account to the company for any profit 
derived by him thereunder, but such a provision is not effectual in relieving the 
promoters or directors from their general equitable obligations, if any (Omnium 

E.F.P. VOL. IV.—11 
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[Underwriting. 

5. The company may pursuant to section 53 of the Companies 

Act 1948 (t) pay commission at a rate not exceeding-per cent. 

of the nominal amount of the shares in respect of which the com¬ 
mission is payable.] 

Shares. 

6. If at any time the share capital is divided into different classes 
of shares, the rights attached to any class (unless otherwise provided 
by the terms of issue of the shares of that class) may be varied with 
the consent in writing of the holders of three-fourths of the issued 
shares of that class, or with the sanction of an extraordinary resolu¬ 
tion passed at a separate general meeting of the holders of the shares 
of the class. To every such separate general meeting the provisions 
of these articles relating to general meetings shall mutatis mutandis 
apply, but so that the necessary quorum shall be two persons at least 
holding or representing by proxy one-third of the issued shares of the 
class and that any holder of shares of the class present in person or 
by proxy may demand a poll. 

7. Every person whose name is entered as a member in the register 
of members shall, without payment, be entitled to one certificate 
under the common seal of the company specifying the share or shares 
held by him and the amount paid up thereon, provided that in respect 
of a share or shares held jointly by several persons the company shall 
not be bound to issue more than one certificate, and delivery of a 
certificate for a share to one of several joint holders shall be sufficient 
delivery to all (a). 

8. If a share certificate is defaced, lost, or destroyed, it may be 
renewed on payment of such fee, if any, not exceeding one shilling, 
and on such terms, if any, as to evidence and indemnity as the 
directors think fit. 

Lien. 

9. The company shall have a lien on every share for all moneys 
(whether presently payable or not) called or payable at a fixed time 
in respect of that share, and the company shall also have a lien on 
all shares standing registered in the name of a single person for all 
moneys presently payable by him or his estate to the company ; but 
the directors may at any time declare any share to be wnolly or in 
part exempt from the provisions of this article. The company’s 
hen, if any, on a share shall extend to all dividends payable thereon. 

Electric Palaces , Ltd . v. Baines , [1914] 1 Ch. 332, C. A.; 9 Digest 639, 4224. 
Where there is no intention of bringing in outside shareholders the decision in Re 
British Seamless Paper Box Co. (1881), 17 Ch. D. 467, C. A. ; 9 Digest 490, 3216 
applies. 

(t) 3 Halsbury’s Statutes (2nd Edn.), 505. The maximum permitted is 10 
per cent. This clause is seldom required. 

(a) For an article providing for split certificates, see Form 196, on p. 378, post, 
and compare Art. 8 of Table A, p. 274, ante. 
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10. The company may sell, in such manner as the directors think 
fit, any shares on which the company has a lien, but no sale shall be 
made unless some sum in respect of which the lien exists is presently 
payable, nor until the expiration of fourteen days after a notice in 
writing, stating and demanding payment of such part of the amount 
in respect of which the lien exists as is presently payable, has been 
given to the registered holder for the time being of the share, or the 
person entitled by reason of his death or bankruptcy to the share. 

For giving effect to any such sale the directors may authorise 
some person to transfer the shares sold to the purchaser thereof. 
The purchaser shall be registered as the holder of the shares com¬ 
prised in any such transfer and he shall not be bound to see to the 
application of the purchase money, nor shall his title to the shares 
be affected by any irregularity or invalidity in the proceedings in 
reference to the sale. 

11. The proceeds of the sale shall be applied in payment of such 
part of the amount in respect of which the lien exists as is presently 
payable, and the residue shall be held (subject to a like lien for sums 
not presently payable as existed upon the shares prior to the sale) 
by the company on behalf of the person entitled to the shares at the 
date of the sale. 

Calls on Shares. 

12. The directors may from time to time make calls upon the 
members in respect of any moneys unpaid on their shares, and each 
member shall (subject to receiving at least fourteen days’ notice 
specifying the time or times of payment) pay to the company at the 
time or times so specified the amount called on his shares. A call 
shall be deemed to have been made at the time when the resolution 
of the directors authorising the call was passed. 

13. The joint holders of a share shall be jointly and severally 
liable to pay all calls in respect thereof. 

14. If a sum called in respect of a share is not paid before or on 
the day appointed for payment thereof, the person from whom the 
sum is due shall pay interest upon the sum at the rate of 5 per cent, 
per annum from the day appointed for the payment thereof to the 
time of the actual payment, but the directors shall be at liberty to 
waive payment of that interest wholly or in part. 

15. The provisions of these articles as to the liability of joint 
holders and as to payment of interest shall apply in the case of non¬ 
payment of any sum which, by the terms of issue of a share, becomes 
payable at a fixed time, whether on account of the amount of the 
share, or by way of premium, as if the same had become payable 
by virtue of a call duly made and notified. 

16. The directors may make arrangements on the issue of shares 
for a difference between the holders in the amount of calls to be paid 
and in the times of payment. 
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17. The directors may, if they think fit, receive from any member 
willing to advance the same all or any part of the moneys uncalled 
and unpaid upon any shares held by him ; and upon all or any of 
the moneys so advanced may (until the same would, but for such 
advance, become presently payable) pay interest at such rate (not 
exceeding, without the sanction of the company in general meeting, 
4 per cent.) as may be agreed upon between the member paying the 
sum in advance and the directors. 

Transfer and Transmission. 

18. Subject to the provisions hereinafter contained shares in the 
company shall be transferable by written instrument in the common 
form signed by both the transferor and the transferee, and the 
transferor shall be deemed to remain the holder of the share until 
the name of the transferee is entered in the register of members in 
respect thereof. 

19. The directors may [in their absolute discretion and without 
assigning any reason therefor] decline to register any transfer of 
shares to any person [of whom they do not approve not being already 
a member of the company (&)] and may also decline to register any 
transfer of shares on which the company has a lien. The directors 
may also suspend the registration of transfers during the fourteen 
days immediately preceding the ordinary general meeting in each 
year. The directors may decline to recognise any instrument of 
transfer unless: 

(a) A fee not exceeding [two shillings and sixpence] is paid to the 

company in respect thereof ; and 

(b) The instrument of transfer is accompanied by the certificate 

of the shares to which it relates, and such other evidence as 
the directors may reasonably require to show the right of 
the transferor to make the transfer. 

If the directors refuse to register a transfer of any shares, they shall 
within two months after the date on which the transfer was lodged 
with the company send to the transferee notice of the refusal. 

20. The personal representatives of a deceased sole holder of a 
share shall be the only persons recognised by the company as having 


(6) The directors may not decline to register a transfer under such a discretion 
unless they have in good faith some personal objection to the proposed transferee 
on financial or other grounds or because he is or has interests hostile to the com¬ 
pany (Re Bede Steam Shipping Co., Ltd., [1917] 1 Ch. 123; 9 Digest 378, 2404). 

Where the articles of a private company gave the directors an absolute discre¬ 
tion to refuse to register transfers, the Court of Appeal held that the only fetter 
on this discretion was that it must be exercised bond fide for the benefit of the 
company. Re Smith and Fawcett, Ltd., [1942] Ch. 304; [1942] 1 All E. R. 542 ; 
2nd Digest Supp. See further Re Hobson, Houghton do Co., [1929] 1 Ch. 300; 
Digest Supp.; and Delavenne v. Broadhurst, [1931] 1 Ch. 234 ; Digest Supp. 



Vol.IV] 


ARTICLES OP ASSOCIATION 


325 


any title to the share. In the case of a share registered in the names 
of two or more holders, the survivors or survivor, or the personal 
representatives of the deceased survivor, shall bo the only persons 
recognised by the company as having any title to the share. 

21. Any person becoming entitled to a share in consequence of 
the death or bankruptcy of a member shall, upon such evidence being 
produced as may from time to time be required by the directors, 
have the right, either to be registered as a member in respect of the 
share or, instead of being registered himself, to make such transfer 
of the share as the deceased or bankrupt person could have made; 
but the directors shall, in either case, have the same right to decline 
or suspend registration as they would have had in the case of a 
transfer of the share by the deceased or bankrupt person before the 
death or bankruptcy (c). 

22. A person becoming entitled to a share by reason of the death 
or bankruptcy of the holder shall be entitled to the same dividends 
and other advantages to which ho would be entitled if ho were the 
registered holder of the share, except that he shall not, before being 
registered as a member in respect of the share, be entitled in respect 
of it to exercise any right conferred by membership in relation to 
meetings of the company. 

23. Except as hereinafter provided no shares in the company 
shall be transferred unless and until the rights of pre-emption here¬ 
inafter conferred shall have been exhausted (d). 

24. Every member or other person referred to in article 21 hereof 
who intends to transfer shares (hereinafter called the vendor) shall 
give notice in writing to the board of his intention. That notice 
shall constitute the board his agent for the sale of the said shares in 
one or more lots at the discretion of the board to members of the 
company at a price to be agreed upon by the vendor and the board, 
or in default of agreement, at a price which the auditor of the com¬ 
pany for the time being shall certify, by writing under his hand, to 
be in his opinion, the fair selling value thereof as between a willing 
vendor and a willing purchaser. 

25. Upon the price being fixed as aforesaid the board shall forth¬ 
with give notice to all the members of the company [other than the 

holders of employees’ shares (e)] [holding not less than-shares 

each] of the number and price of the shares to be sold and invite each 
of them to state in writing within twenty-one days from the date 
of the said notice whether he is willing to purchase any, and if so 
what maximum number, of the said shares. 


(e) For more stringent clauses relating to the transmission of shares, see 
Form 200, p. 382, post. 

(d) See note (q) on p. 314, ante , and clause 28, infra. See also Form 189, 
p. 343, post . 

(e) See Form 227, p. 410, post. 
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26. At the expiration of the said twenty-one days the board shall 
allocate the said shares to or amongst the member or members who 
shall have expressed his or their willingness to purchase as aforesaid, 
and (if more than one) so far as may be pro rata according to the 
number of shares already held by them respectively, provided that 
no member shall be obliged to take more than the said maximum 
number of shares so notified by him as aforesaid. Upon such alloca¬ 
tion being made the vendor shall be bound on payment of the said 
price to transfer the shares to the purchaser or purchasers. If he 
make default in so doing the chairman for the time being of the 
directors of the company or failing him one of the directors duly 
no m inated by resolution of the board for that purpose shall forthwith 
be deemed to be the duly appointed attorney of the vendor with 
full power to execute complete and deliver in the name and on behalf 
of the vendor a transfer of the shares to the purchasing member (/) 
and the board may receive and give a good discharge for the purchase- 
money on behalf of the vendor and enter the name of the purchaser 
in the register of members as holder by transfer of the shares pur¬ 
chased by him. 

27. In the event of the whole of the said shares not being sold 
under article 24 the vendor may, at any time within [six calendar 
months] after the expiration of the said twenty-one days, transfer 
the shares not sold to any person (subject to article 19) and at any 
price. 

28. Articles 28, 24, 25, 26 and 27 hereof shall not apply to a 
transfer to a person who is already a member of the company, nor 
to a transfer merely for the purpose of effectuating the appointment 
of new trustees, nor to a transfer by personal representatives to a 
legatee under the will of, or to the husband, wife or next of kin of, 
a deceased member, nor to a transfer by a trustee to a beneficiary, 
provided that it is proved to the satisfaction of the board that the 
transfer bond fide falls within one of these exceptions. 

Forfeiture of Shares and Expropriation of Small 
Holdings. 

29. If a member fail to pay any call or instalment of a call, on the 
day appointed for payment thereof, the directors may at any time 
thereafter during such time as any part of such call or instalment 
remains unpaid, serve a notice on him requiring payment of so much 
of the call or instalment as is unpaid, together with any interest which 
may have accrued. 

80. The notice shall name a further day (not earlier than the 
expiration of fourteen days from the date of the notice) on or before 
which the payment required by the notice is to be made, and shall 


(/) This clause meets the difficulty that registration of a transfer is forbidden 
except upon production of the instrument of transfer: 1948 Act, s. 75; 3 Hals- 
buiy’s Statutes (2nd Edn.) 622. 
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state that in the event of non-payment at or before the time appointed 
the shares in respect of which the call was mado will be liable to be 
forfeited. 

81. If the requirements of any such notice as aforesaid are not 
complied with, any share in respect of which the notice has been 
given may at any time thereafter, before the payment required by the 
notice has been made, be forfeited by a resolution of the directors 
to that effect [and such forfeiture shall extend to any dividends in 
respect* of any share so forfeited not actually paid at the date of the 
said notice]. 

82. A forfeited share may be sold or otherwise disposed of on such 
terms and in such manner as the directors think fit, and at any time 
before a sale or disposition the forfeiture may be cancelled on sucli 
terms as the directors think fit. 

88. A person whose shares have been forfeited shall cease to be a 
member in respect of the forfeited shares, but shall, notwithstanding, 
remain liable to pay to the company all moneys which, at the date 
of the forfeiture, were presently payable by him to the company in 
respect of the shares, but his liability shall cease if and when the 
company receive payment in full of the nominal amount of the shares. 

84. The holders for the time being of four-fifths of the issued shares 
in the company shall be entitled at any time to purchase ex dividend 
all or any of the shares held by any other member of the company 
at a price equal to the sum paid up thereon [together with a premium 

of-per cent, of that sum] and upon the tender of that price by 

the holders of four-fifths of the issued shares to any other member 
for the shares held by him that member shall execute transfers of the 
shares to the members by whom the tender is made or their nominees 
in such shares and proportions as they shall direct. If the member 
to whom the tender is made neglect or refuse to accept the sum 
tendered or to execute transfers of the shares the company may on 
proof of his neglect or refusal accept and give a good discharge for 
the money tendered on behalf of the member to whom the samo shall 
have been tendered, and the provisions of article 26 shall apply to 
the execution of a transfer of the shares and the registration of tho 
members by whom the tender was made or their nominees as owners 
of the said shares. 

35. A statutory declaration in writing that the declarant is a direc¬ 
tor of the company, and that a share in the company has been duly 
forfeited or expropriated on a date stated in the declaration, shall be 
conclusive evidence of the facts therein stated as against all persons 
claiming to be entitled to the share. The company may receive the 
consideration, if any, given for the share on any sale or disposition 
thereof and may execute a transfer of the share in favour of the 
person to whom the share is sold or disposed of and he shall thereupon 
be registered as the holder of the share, and shall not be bound to 
see to the application of the purchase-money, if any, nor shall his 
title to the share be affected by any irregularity or invalidity in the 
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proceedings in reference to the forfeiture or expropriation, sale or 
disposal of the share. 

86. The provisions of these articles as to forfeiture shall apply 
in the case of non-payment of any sum which, by the terms of issue 
of a share, becomes payable at a fixed time, whether on account of 
the amount of the share, or by way of premium, as if the same had 
been payable by virtue of a call duly made and notified. 

Alteration of Capital. 

87. The company may, from time to time by ordinary resolution 
increase the share capital by such a sum, to be divided into shares of 
such amount, as the resolution shall prescribe. 

88. Subject to any direction to the contrary that may be given 
by the resolution sanctioning the increase of share capital (< g ), all 
new shares shall, before issue, be offered to such persons as at the date 
of the offer are entitled to receive notices from the company of 
general meetings in proportion, as nearly as the circumstances 
admit, to the amount of the existing shares to which they are entitled. 
The offer shall be made by notice specifying the number of shares 
offered, and limiting a time within which the offer, if not accepted, 
will be deemed to be declined, and, after the expiration of that time, 
or on receipt of an intimation from the person to whom the offer is 
made that he declines to accept the shares offered, the directors may 
dispose of the same in such manner as they think most beneficial to 
the company. The directors may likewise so dispose of any new 
shares which (by reason of the ratio which the new shares bear to 
shares held by persons entitled to an offer of new shares) cannot, 
in the opinion of the directors, be conveniently offered under this 
article. 

89. The new shares shall be subject to the same provisions with 
reference to the payment of calls, lien, transfer, transmission, for¬ 
feiture, expropriation, and otherwise as the shares in the original 
share capital. 

40. The company may by ordinary resolution : 

(a) Consolidate and divide all or any of its share capital into shares 

of larger amount than its existing shares ; 

(b) Sub-divide its existing shares, or any of them, into shares 

of smaller amount than is fixed by the memorandum of 
association, subject, nevertheless, to the provisions in 
section 61 (1) (d) of the Companies Act, 1948 (h ); 

(c) Cancel any shares which, at the date of the passing of the 

resolution, have not been taken or agreed to be taken by 
any person; 


(g) 1948 Act, s. 01 ; 3 Halsbury’s Statutes (2nd Edn.) 512. 

(h) 3 Halsbury’s Statutes (2nd Edn.) 512. 
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and may by special resolution : 

(d) Reduce its share capital and any capital redemption reserve 
fund in any manner and with, and subject to, any incident 
authorised, and consent, required, by law. 

General Meetings. 

41. The company shall in each year hold a general meeting as its 
annual general meeting in addition to any other meetings in that 
year, and shall specify the meeting as such in the notices calling it. 
and not more than fifteen months shall elapse between the date of 
one annual general meeting and that of the next. Provided that so 
long as the company holds its first annual general meeting within 
eighteen months of its incorporation, it need not hold it in the year 
of its incorporation or in the following year. The annual general 
meeting shall be held at such time and at such place as the directors 
shall appoint. 

42. All general meetings other than the annual general meeting 
shall be called extraordinary general meetings. 

43. The directors may, whenever they think fit, convene an extra¬ 
ordinary general meeting, and extraordinary general meetings shall 
also be convened on such requisition, or, in default, may bo convened 
by such requisitionists, as provided by section 132 of the Companies 
Act 1948 (i). If at any time there are not within the United King¬ 
dom sufficient directors capable of acting to form a quorum, any 
director or any [one] (k) member of the company may convene an 
extraordinary general meeting in the same manner as nearly as 
possible as that in which meetings may be convened by the directors. 

Proceedings at General Meetings. 

44. An annual general meeting and a meeting called for the 
passing of a special resolution shall be called by twenty-one days’ 
notice in writing at the least, and all other meetings by fourteen days’ 
notice in writing at the least. Such notice shall be exclusive of the 
day on which it is served or deemed to be served and of the day for 
which it is given and shall specify the place, the day, and the hour 
of meeting and, in case of special business, the general nature of that 
business shall be given in manner hereinafter mentioned, or in such 
other manner, if any, as may be prescribed by the company in general 
meeting to such persons as are, under these articles, entitled to receive 
such notices from the company; but with the consent of all the 
members entitled to receive notice of some particular meeting, that 
meeting may be convened by such shorter notice and in such manner 
as those members may think fit. 


(t) 3 Halsbury’s Statutes (2nd Edn.) 562. 

(k) In small companies, one member should have power to convene a meeting. 
E.F.P. VOL. IV.— 11* 
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45. The accidental omission to give notice of a meeting to, or the 
non-receipt of notice of a meeting by, any member shall not invalidate 
the proceedings at any meeting. 

46. All business shall be deemed special that is transacted at an 
extraordinary general meeting, and all Jhat is transacted at an 
annual general meeting, with the exception of sanctioning a dividend, 
the consideration of the accounts and balance sheet and the ordinary 
report of the directors and auditors, the election of directors in the 
place of those retiring by rotation, and the appointment and fixing 
of the remuneration of the auditors. 

47. No business shall be transacted at any general meeting unless 
a quorum of members is present at the time when the meeting pro¬ 
ceeds to business ; save as herein otherwise provided [two] mem¬ 
bers (Z) personally present shall be a quorum. 

48. If within half an hour from the time appointed for the meeting 
a quorum is not present, the meeting, if convened upon the requisi¬ 
tion of members, shall be dissolved ; in any other case it shall stand 
adjourned to the same day in the next week, at the same time and 
place, and, if at the adjourned meeting a quorum is not present 
within half an hour from the time appointed for the meeting the 
meeting shall be dissolved. * 

49. The chairman, if any, of the board of directors shall preside 
as chairman at every general meeting of the company. 

50. If there is no such chairman, or if at any meeting he is not 
present within fifteen minutes after the time appointed for holding 
the meeting or is unwilling to act as chairman, the members present 
shall choose some one of their number to be chairman. 

51. The chairman may, with the consent of any meeting at which 
a quorum is present (and shall if so directed by the meeting), adjourn 
the meeting from time to time and from place to place, but no 
business shall be transacted at any adjourned meeting other than 
the business left unfinished at the meeting from which the adjourn¬ 
ment took place. When a meeting is adjourned for thirty days or 
more, notice of the adjourned meeting shall be given as in the case' 
of an original meeting. Save as aforesaid it shall not be necessary 
to give any notice of an adjournment or of the business to be trans¬ 
acted at an adjourned meeting. 

52. At any general meeting a resolution put to the vote of the 
meeting shall be decided on a show of hands, unless a poll is (before 
or on the declaration of the result of the show of hands) demanded by 
at least [one member] (m), entitled to vote present in person or by 


(l) In small companies the quorum should bo two. 

(m) In small companies one member should have the right to demand a poll. 
The number here inserted must not exceed four: see 1948 Act, a. 137 (1); 3 
Halsbury’s Statutes (2nd Edn.) 567. 
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proxy [or by any less number of members so present and entitled if Companies. 
he represents or they together represent not less than one-tenth ' 

of the total voting rights of all the members having the right to 188 
vote at the meeting, or if he holds or they together hold shares in 
the company conferring a right to vote at the meeting, being shares 
on which an aggregate sum has been paid up equal to not less than 
one-tenth of the total sum paid up on all the shares conferring that 
right («)] ; and unless a poll is so demanded, a declaration by the 
chairman that the resolution has, on a show of hands, been carried, or 
carried unanimously, or by a particular majority, or lost, and an 
entry to»that effect in the minute book shall be conclusive evidence 
of the fact, without proof of the number or proportion of the votes 
recorded in favour of, or against that resolution. 

53. If a poll is duly demanded it shall be taken in such manner as Poll, 
the chairman directs, and the result of the poll shall be deemed to 

be the resolution of the meeting at which the poll was demanded. 

54. In the case of an equality of votes, whether on a show of hands Casting vote, 
or on a poll, the chairman of the meeting at which the show of hands 

takes place, or at which the poll is demanded, shall be entitled to a 
second or casting vote. 

55. A poll demanded on the election of a chairman, or on a question Poll, when 
of adjournment, shall be taken forthwith. A poll demanded on taken - 
any other question shall be taken at such time as the chairman of 

the meeting directs. 

56. Any ordinary resolution of the company determined on Resolutions 
without any general meeting and evidenced by writing under the 

hands of all the directors or a sole director and of members of the meeting, 
company holding three-fourths of the issued shares of the company 
shall be as valid and effectual as an ordinary resolution duly passed 
at a general meeting of the company duly convened and held. 

Votes of Members. 

57. On a show of hands every member present in person shall Number of 
have one vote. On a poll every member shall have one vote for votes, 
each share of which he is the holder. 

58. In the case of joint holders the vote of the senior who tenders Joint holders, 
a vote, whether in person or by proxy, shall be accepted to the ex¬ 
clusion of the votes of the other joint holders ; and for this purpose 
seniority shall be determined by the order in which the names stand 

in the register of members. 

59. A member of unsound mind, or in respect of whom an order Members of 
has been made by any court having jurisdiction in lunacy, may vote, ^|^ } und 
whether on a show of hands or on a poll, by his committee, curator 

bonis, or other person in the nature of a committee or curator bonis 
appointed by that court, and any such committee, curator bonis, or , 
other person may, on a poll, vote by proxy. 


(n) If more than one member is stipulated, this addition is necessary to comply 
with s. 137 (1) o#the 1948 Act; 3 Halsbury’s Statutes (2nd Edn.) 687. 
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60. No member shall be entitled to vote at any general meeting 
unless all calls or other sums presently payable by him in respect of 
shares in the company have been paid. 

61. No objection shall be raised to the qualification of any voter 
except at the meeting or adjourned meeting at which the vote 
objected to is given or tendered, and every vote not disallowed at 
such meeting shall be valid for all purposes. Any such objection 
made in due time shall be referred to the chairman of the meeting 
whose decision shall be final and conclusive (o). 

62. On a poll votes may be given either personally or by proxy. 

68. The instrument appointing a proxy shall be in writing under 
the hand of the appointor or of his attorney duly authorised in 
writing, or, if the appointor is a corporation, either under the common 
seal, or under the hand of an officer or attorney so authorised (p). 
A member shall not be entitled to appoint more than one proxy 
to attend on the same occasion nor may a proxy vote except on a poll. 

64. The instrument appointing a proxy and the power of attorney 
or other authority, if any, under which it is signed or a notarially 
certified copy of that power or authority shall be deposited at the 
registered office of the company not less than [forty-eight] hours 
before the time for holding the meeting, or adjourned meeting, or 
taking of the poll (q) at which the person named in the instrument 
proposes to vote, and in default the instrument of proxy shall not 
be treated as valid. 

65. An instrument appointing a proxy may be in the following 
form, or in any other form which the directors shall approve (r): 

-Limited. 


" I - of, etc. being a member of the - Limited, hereby 

appoint-of, etc. as my proxy to vote for me and on my behalf 

at the ordinary [or extraordinary, as the case may be] general 

meeting of the company to be held on the-day of-and 

at any adjournment thereof.” 

Signed this-day of-. 

[Signature of member.'] 


(o) In the case of a small private company, this provision may not be necessary, 
but it is valuable as avoiding subsequent disputes. 
ip) See article 66, p. 333, post , as to representation of a corporation. 

(q) 48 hours is the maximum time allowed, see s. 136 (3) of the 1948 Act; 3 
Halsbury’s Statutes (2nd Edn.) 566, and it may be advisable to insert a shorter 
time here. The words “ or taking of the poll ” avoid the difficulty in Shaw v. 
Tati Concessions , Ltd., [1913] 1 Ch. 292 ; 9 Digest 581, 3881 if it still exists. 

(r) A proxy for any one meeting requires a penny stamp. A proxy to vote 
at more than one meeting or at all meetings requires a 10s. stamp (Be English, 
Scottish and Australian Chartered Bank , [1893] 3 Ch. 385; 9 Digbst 575, 3829). 
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66. Any corporation which is a member of the company may by 
resolution of its directors or other governing body authorise such 
person as it thinks fit to act as its representative at any meeting of 
the company and the person so authorised shall be entitled to 
exercise the same powers on behalf of the corporation which he 
represents as that corporation could exercise if it were an individual 
member of the company. 


Directors. 

67 ( s ). The said A B and C D shall be the first directors of the 
company and each of them shall hold office until he dies, or resigns, 

or ceases to hold-shares in the company. The remuneration of 

the first directors shall be at the rate of £- per annum each. 

While the said A B and C D or either of them holds office as director 
all powers, authorities and discretions vested in the directors by the 
Companies Act, 1948, or any statutory modification thereof for the 
time being in force, or by these articles shall be vested in them or him 
alone, and all other directors (if any) for the time being of the com¬ 
pany shall exercise such powers only as the said A B and CD or 
either of them may delegate to them and they shall be under their or 
his control and shall be bound to conform to their or his directions 
in regard to the company’s business. 

68. So long as the said A B and C D or either of them shall con¬ 
tinue to hold office as directors or director, they or he may from 
time to time and at any time appoint other persons to be directors 
of the company, and define, limit, and restrict their powers and fix 
their remuneration and duties and may at any time without any 
notice remove any director from office. 

69. So long as the said A B and C D or either of them shall con¬ 
tinue to hold office as directors or director the provisions of these 
articles, hereinafter contained as to appointment, remuneration, 
qualification, rotation and removal of directors shall be in abeyance. 
So soon as both the said A B and C D cease to be directors of the 
company the company in general meeting shall appoint directors 
to whom the provisions as to the matters aforesaid of these articles 
hereinafter contained shall apply. 

70. Subject to articles 67 to 69, and unless otherwise determined 
by a general meeting, the number of directors shall not be less than 
two nor more than five. 

71. The remuneration of the directors shall from time to time be 
determined by the company in general meeting (t). 
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(*) For an alternative form giving A B and C D power to appoint a successor, 
see Form 139, p. 347, post. 

(t) As to the power of the company to reduce the remuneration and to dis¬ 
criminate between the directors under this clause, see Foster v. Foster , [1916] 
1 Ch. 532 ; 9 Digest 440, 2856. 
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73. The business of the company ( b) shall be managed by the 
directors, who may pay all expenses incurred in forming and regis¬ 
tering the company, and may exercise all such powers of the company 
as are not, by the Companies Act 1948, or any statutory modifica¬ 
tion thereof for the time being in force, or by these articles, required 
to be exercised by the company in general meeting, subject never¬ 
theless to the provisions of these articles and of the said Act, and the 
exercise of such powers shall be subject also to the control of any 
general meeting of the company [specially convened for the 
purpose] (c), but no resolution of the company in general meeting 
shall invalidate any prior act of the directors which would have been 
valid if that resolution had not been passed. 

74. The directors may from time to time appoint one or more of 
their body to the office of managing director or manager for such 
term (d) and at such remuneration (whether by way of salary, or 
commission, or participation in profits, or partly in one way and 
partly in another) as they may think fit, and a director so appointed 
shall not, while holding that office, be subject to retirement by rota¬ 
tion, or taken into account in determining the rotation of retirement 
of directors ; but his appointment shall be subject to determination 
ipso facto if he ceases from any cause to be a director, or if the com¬ 
pany in general meeting resolves that his tenure of the office of 
managing director or manager be determined. 

75. [The amount for the time being remaining undischarged of 
moneys borrowed or raised by the directors for the purposes of the 
company (otherwise than by the issue of share capital) shall not at 


(a) 3 Halsbury’s Statutes (2nd Edn.) 602. 

(b) This does not include fixing the remuneration of directors under article 69 
(Foster v. Foster, supra). 

(c) This provision is based on Isle of Wight Rail. Co. v. Tahourdin (1883), 
25 Ch. D. 320; 10 Digest 1155, 8179. If it be desired that the directors shall not 
be subject to control except by a three-fourths majority capable of altering the 
articles, the following form may be used: “ subject also to any regulations which 
may be made from time to time by the company by extraordinary resolution ” ; 
Automatic Self-Cleansing Filler Syndicate Co., Ltd. v. Cunningkame , [1906] 
2 Ch. 34; 9 Digest 474, 3115. 

(d) If the term is not fixed the board may at any time determine the appoint¬ 
ment (Foster v. Foster , [1916] 1 Ch. 532; 9 Digest 440, 2856), unless (as in the 
text) the power of dismissal is reserved to a general meeting (Nelson v. Nelson 
(James) do Sons, Ltd., [1914] 2 K. B. 770, C. A.; 9 Digest 529, 3492. Where the 
term is fixed, there may be a right to damages under a written contract making 
the appointment: Southern Foundries (1926), Ltd. v. Shirlaw , [1940] 2 All E. R. 
445 ; 2nd Digest Supp. 



VoL IV] 


ARTICLES OF ASSOCIATION 


335 


any time exceed the issued share capital of the company without 
the sanction of the company in general meeting.] 

76. The directors shall duly comply with the provisions of the 
Companies Act 1948, or any statutory modification thereof for the 
time being in force, and in particular with the provisions in regard to 
the registration of the particulars of mortgages and charges affecting 
the property of the company, or created by it, and to keeping a 
register of the directors and secretaries, and to sending to the registrar 
of companies an annual list of members, and a summary of particulars 
relating thereto, and notice of any consolidation or increase of share 
capital, or conversion of shares into stock, and copies of special and 
extraordinary resolutions, and a copy of the register of directors and 
notifications of any changes therein. 

77. The directors shall cause minutes to be rriado in books pro¬ 
vided for the purpose: 

(a) Of all appointments of officers made by the directors ; 

(b) Of the names of the directors present at each meeting of the 

directors and of any committee of the directors ; 

(c) Of all resolutions and proceedings at all meetings of the com¬ 

pany, and of the directors, and of committees of directors, 
and every director present at any meeting of directors or 
committee of directors shall sign his name in a book to bo 
kept for that purpose. 

Disqualification of Directors. 

78. The office of any director (including each of the first directors 
hereinbefore appointed) shall be vacated, if the director 

(a) Ceases to be a director by virtue of section 182 of the Com¬ 

panies Act 1948 (e); or 

(b) Becomes bankrupt, or 

(c) Is found lunatic or become of unsound mind, or 

(d) Resigns his office by notice in writing to the company, or 

(e) Is requested in writing by all his co-directors to resign. 

[There shall be no retiring age for directors and section 185 of the 
Companies Act 1948 shall not apply (/)]. 

Any director or any company or firm of which a director is a member, 
may enter into contracts with the company (i h ) and any director may 


(e) 3 Halsbury’s Statutes (2nd Edn.) 602. 

(/) S. 185 of the 1948 Act (3 Halsbury’s Statutes (2nd Edn.) 604) does not apply 
to a private company unless it is a subsidiary of a public company : see s. 185 (8). 

(g) See Transvaal Lands Co. v. New Belgium (Transixial) Land and Development 
Co, 9 [1914] 2 Ch. 488; 9 Digest 474, Sill; and see now 1948 Act, s. 199; 3 
Halsbury’s Statutes (2nd Edn.), 618. 

(h) Appointment as chairman or managing director without remuneration is 
not a contract within the meaning of this article ( Foster v. Foster , [1916] 1 Ch. 
532 ; 9 Digest 440, 2856). 
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vote as director or shareholder in respect of such contract and retain 
for his own use profits made by him under any such contract; pro¬ 
vided always that unless he be at the time sole director he must 
disclose his interest to his co-directors before the contract is entered 
into by the directors, and if he be at the time sole director or if all 
the directors be interested in the contract the contract must be 
entered into by the company in general meeting, and before the 
contract is entered into, the director or directors must disclose his 
or their interest to the meeting. This proviso does not apply to 
the contract mentioned in article 4 which may be entered into or 
modified by the directors notwithstanding that they are all parties 
to or interested in that contract. 


Rotation of Directors. 

79. At the first ordinary meeting of the company after this article 
ceases to be in abeyance in accordance with article 69 one-third of 
the directors for the time being, or, if their number is not three or a 
multiple of three, then the nearest number to one-third, shall retire 
from office (i). 

80. The directors to retire in every year shall be those who have 
been longest in office since their last election, but as between persons 
who became directors on the same day those to retire shall (unless 
they otherwise agree among themselves) be determined by lot. 

81. A retiring director shall be eligible for re-election. 

82. The company at the general meeting at which a director 
retires in manner aforesaid may fill up the vacated office by electing 
a person thereto (fc). 

88. If at any meeting at which an election of directors ought to 
take place the places of the vacating directors are not filled up, the 
meeting shall stand adjourned till the same day in the next week 
at the same time and place, and, if at the adjourned meeting the 
places of the vacating directors are not filled up, the vacating direc¬ 
tors, or such of them as have not had their places filled up, shall be 
deemed to have been re-elected at the adjourned meeting unless at 
such meeting or any adjournment thereof it is expressly resolved not 
to fill such vacated office or unless a resolution for the re-election of 
such director shall have been put to the meeting and lost or not 
voted upon and in such cases he shall not be deemed to be re-elected 
notwithstanding any provision herein requiring a minimum number 
of directors (Q. 


(») As to vacation of office where directors are not re-elected, see Walker v. 
Kenns , Ltd., [1937] 1 All E. R. 566, C.A.; Digest Supp. 

(k) Compare the provisions of this and the following clause with Art. 93 of 
Table A; 3 Halsbury’s Statutes (2nd Edn.) 815, p. 290, ante. 

(l) See note (c), p. 290, ante. 
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84. Any casual vacancy occurring in the board of directors may 
be filled up by the directors, but the person so chosen shall be subject 
to retirement at the same time as if he had become a director on the 
day on which the director in whose place he is appointed was last 
elected a director. 

85. The directors shall have power at any time, and from time Additional 
to time, to appoint a person as an additional director who shall retire Sectors, 
from office at the next following ordinary general meeting, but shall 

be eligible for election by the company at that meeting as an addi¬ 
tional director. 

86. The company may by extraordinary resolution remove any Removal of 
director before the expiration of his period of office, and may by an director * 
ordinary resolution appoint another person in his stead ; the person 

so appointed shall be subject to retirement at the same time as if 
he had become a director on the day in which the diroctor in whose 
place he is appointed was last elected a director. 
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Proceedings of Directors. 

87. Articles 88 to 95 inclusive shall bo in abeyance so long as Articles in 
in accordance with these articles the said A B and C D are the direc- ab ey anCG - 
tors or either of them is the sole director. 

88. The directors may meet together for the despatch of business, Proceedings 
adjourn, and otherwise regulate their meetings, as they think fit. of directors - 
Questions arising at any meeting shall be decided by a majority of 

votes. In case of an equality of votes the chairman shall have a 
second or casting vote. A director may, and the secretary on the 
requisition of a director shall, at any time summon a meeting of the 
directors. 

89. The quorum necessary for the transaction of the business of Quorum, 
the directors may be fixed by the directors, and unless so fixed shall 

(when the number of directors exceed three) be three. 

90. The continuing directors may act notwithstanding any vacancy Power of 
in their body, but, if and so long as their number is reduced below 

the number fixed by or pursuant to these articles as the quorum of 
directors, the continuing directors may act for the purpose of in¬ 
creasing the number of directors to that number, or of summoning 
a general meeting of the company, but for no other purpose. 

91. The directors may elect a chairman of their meetings and Chairman, 
determine the period for which he is to hold office (m); but, if no 

such chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding 


(m) If the dircotors do not determine the period they may at any time after¬ 
wards substitute another chairman: Foster v. Foster , [1916] 1 Ch. 532 ; 9 Digest 
440, 2856. 
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the same, the directors present may choose one of their number to 
be chairman of the meeting. 

92. The directors may delegate any of their powers to committees 
consisting of such members of their body as they think fit; any 
committee so formed shall in the exercise of the powers so delegated 
conform to any regulations that may be imposed on them by the 
directors. 

93. A committee may elect a chairman of their meetings: if no 
such chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding the 
same, the members present may choose one of their number to be 
chairman of the meeting. 

94. A committee may meet and adjourn as they think proper. 
Questions arising at any meeting shall be determined by a majority 
of votes of the members present, and in case of an equality of votes 
the chairman shall have a second or casting vote. 

95. All acts done by any meeting of the directors or of a com¬ 
mittee of directors, or by any person acting as a director, shall, not¬ 
withstanding that it be afterwards discovered that there was some 
defect in the appointment of any such directors or persons acting as 
aforesaid, or that they or any of them were disqualified, be as valid 
as if every such person had been duly appointed and was qualified 
to be a director (n). 

96. A resolution determined on without any meeting of directors 
and evidenced by writing under the hands of all the directors, or a 
sole director, or of all the members of a committee, or of a sole member 
of a committee, shall be as valid and effectual as a resolution duly 
passed at a meeting of the directors or of such committee. 

Dividends and Eeserve. 

97. The company in general meeting may declare dividends, but 
no dividend shall exceed the amount recommended by the directors. 

98. The directors may from time to time pay to the members such 
interim dividends as appear to the directors to be justified by the 
profits of the company (o). 

99. No dividend shall be paid otherwise than out of profits. 

100. Subject to the rights of persons, if any, entitled to shares 
with special rights as to dividends, all dividends shall be declared 


(n) This does not include a case where there is a total absence of appointment 
or a fraudulent usurpation of authority : Morris v. Kanssen , [1940] A. C. 469; 
[1946] 1 All E. R. 686 ; 2nd Digest Supp. 

(o) Under such an article as this the declaration of interim dividends is in the 
sole discretion of the directors and the company in general meeting is not entitled 
to interfere therein : Scott v. Scott , [1943] 1 All E. R. 682 j 2nd Digest Supp. 
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and paid according to the amounts paid on the shares, but if and Companies. 
so long as nothing is paid up on any of the shares in the company 
dividends may be declared and paid according to the amounts of 188 
the shares. No amount paid on a share in advance of calls shall, 
while carrying interest, be treated for the purpose of this article as 
paid on the share. 

101. The directors may, before recommending any dividend, set Reserve 
aside out of the profits of the company such sums as they think fund * 
proper as a reserve or reserves which shall, at the discretion of the 
directors, be applicable for meeting contingencies, or for equalising 
dividends, or for any other purpose to which the profits of the com¬ 
pany may be properly applied, and pending such application may, 

at the like discretion, either be employed in the business of the 
company or be invested in such investments (other than shares of 
the company) as the directors may from time to time think fit. 

102. If several persons are registered as joint holders of any share Joint 
any one of them may give effectual receipts for any dividend payable holdora - 
on the share. 

103. No dividend shall bear interest against the company. interest on 

dividends. 

Accounts. 

104. The directors shall cause proper books of account to be kept Accounts, 
with respect to: 

All sums of money received and expended by the company, 
and the matters in respect of which the receipt and expenditure 
takes place; 

All sales and purchases of goods by the company ; and 

The assets and liabilities of the company. 

Proper books of account means such books as are necessary to give 
a true and fair view of the state of the company’s affairs and to 
explain its transactions. 

105. The books of account shall be kept at the registered office of Books, where 
the company, or at such other place or places as the directors think to bo ke P** 
fit, and shall always be open to the inspection of the directors. 

106. The directors shall from time to time determine whether and Inspection of 
to what extent and at what time and places and under what con- book8 - 
ditions or regulations the accounts and books of the company or 

any of them shall be open to the inspection of members not being 
directors, and no member (not being a director) shall have any right 
of inspecting any account or book or document of the company 
except as conferred by statute or authorised by the directors or by 
the company in general meeting. 
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107. The directors shall from time to time in accordance with 
sections 148, 150 and 157 of the Companies Act 1948 (p) or any 
statutory modification thereof for the time being in force, cause to be 
prepared and to be laid before the company in general meeting such 
profit and loss accounts, balance sheets, group accounts (if any) and 
reports as are referred to in those sections. 

108. A copy of every balance sheet (including every document 
required by law to be annexed thereto) which is to be laid before the 
company in general meeting, together with a copy of the auditors' 
report, shall not less than twenty-one days before the date of the 
meeting be sent to every member of, and every holder of debentures 
of, the company and to every person registered under regulation 21. 
Provided that this regulation shall not require a copy of those docu¬ 
ments to be sent to any person of whose address the company is not 
aware or to more than one of the joint holders of any shares or 
debentures. 

Capitalisation of Profits. 

109. The company in general meeting may upon the recommenda¬ 
tion of the directors resolve that it is desirable to capitalise any part 
of the amount for the time being standing to the credit of any of the 
company’s reserve accounts or to the credit of the profit and loss 
account or otherwise available for distribution, and accordingly that 
such sum be set free for distribution amongst the members who would 
have been entitled thereto if distributed by way of dividend and in 
the same proportions on conditions that the same be not paid in 
cash but be applied either in or towards paying up any amounts for 
the time being unpaid on any shares held by such members respec 
tively or paying up in full unissued shares or debentures of the com¬ 
pany to be allotted and distributed, credited as fully paid up to and 
amongst such members in the proportion aforesaid, or partly in the 
one way and partly in the other, and the directors shall give effect 
to such resolution. 

Provided that a share premium account and a capital redemption 
reserve fund may, for the purposes of this regulation, only be applied 
in the paying up of unissued shares to be issued to members of the 
company as fully paid bonus shares. 

110. Whenever such a resolution as aforesaid shall have been 
passed the directors shall make all appropriations and applications 
of the undivided profits resolved to be capitalised thereby, and all 
allotments and issues of fully-paid shares or debentures, if any, and 
generally shall do all acts and things required to give effect thereto, 
with full power to the directors to make such provision by the issue 
of fractional certificates or by payment in cash or otherwise as they 
think fit for the case of shares or debentures becoming distributable 
in fractions, and also to authorise any person to enter on behalf 
of all the members entitled thereto into an agreement with the com- 


( p) 3 Halsbury’s Statutes (2nd Edn.) 576, 578, 583* 
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pany providing for the allotment to them respectively, credited as 
fully paid up, of any further shares or debentures to which they may 
be entitled upon such capitalisation, or (as the case may require) 
for the payment up by the company on their behalf, by the application 
thereto of their respective proportions of the profits resolved to be 
capitalised of the amounts or any part of the amounts remaining 
unpaid on their existing shares, and any agreement made under such 
authority shall be effective and binding on all such members. 

Audit. 

111. Auditors shall be appointed and their duties regulated in 
accordance with sections 159 to 162 of the Companies Act, 1948 ( q ), 
or any statutory modification thereof for the time being in force. 

Notices (r). 

112. A notice may be given by the company to any member 
either personally or by sending it by post to him or to his registered 
address, or (if he has no registered address in the United Kingdom) 
to the address, if any, within the United Kingdom supplied by him 
to the company for the giving of notices to him. Where a notice is 
sent by post, service of the notice shall be deemed to be effected by 
properly addressing, prepaying and posting a letter containing the 
notice and, unless the contrary is proved, to have been effected at 
the time at which the latter would be delivered in the ordinary course 
of post (s). 

118. If a member has no registered address in the United Kingdom 
and has not supplied to the company an address within the United 
Kingdom for the giving of notices to him, a notice addressed to him, 
and displayed in the registered office of the company, shall be deemed 
to be duly given to him on the day on which it is so displayed. 

114. A notice may be given by the company to the joint holders 
of a share by giving the notice to the joint holder named first in the 
register in respect of the share. 


(q) 3 Halsbury’s Statutes (2nd Edn.) 585-588. 

(r) The right of the member to receive and the duty of the company to give 
notices depends on the contract contained in the articles. If, therefore, the 
performance of the company’s contractual obligation becomes illegal the member 
must, during the period of such illegality, be deemed to have lost his contractual 
right: Be Anglo-International Bank , Ltd., [1943] Oh. 233, C.A.; [1943] 2 All E. R. 
88; 2nd Digest Supp. Even apart from special provisions, shareholders who 
have taken up residence abroad are not entitled to notice of meetings: Be Warden 
and Hotchkiss , Ltd., [1945] Ch. 270, C.A.; [1945] 1 All E. R. 507; 2nd Digest 
Supp. A notice of an adjourned meeting must generally state clearly the business 
to be transacted: Bobert Batchdler do Sons, Ltd. v. Batcheller, [1945] Ch. 169; 
[1945] 1 All E. R. 522 ; 2nd Digest Supp.; and see Vol. 5, p. 847, note ( g ). 

(«) A slightly different form is given in Table A, but this form seems 
preferable. 
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115. A notice may be given by the company to the persons entitled 
to a share in consequence of the death or bankruptcy of a member 
by Bending it through the post in a prepaid letter addressed to them 
by name, or by the title of representatives of the deceased, or trustees 
of the bankrupt, or by any like description, at the address, if any, in 
the United Kingdom supplied for the purpose by the person’s claim¬ 
ing to be so entitled, or (until such an address has been so supplied) 
by giving the notice in any manner in which the same might have 
been given if the death or bankruptcy had not occurred. 

116. Notice of every general meeting shall be given in some manner 
hereinbefore authorised to (a) every member of the company except 
those members who (having no registered address within the United 
Kingdom) have not supplied to the company an address within the 
United Kingdom for the giving of notices to them, (b) every person 
entitled to a share in consequence of the death or bankruptcy of a 
member, who, but for his death or bankruptcy, would be entitled 
to receive notice of the meeting and (c) the auditors for the time being 
of the company. No other person shall be entitled to receive notices 
of general meetings. 

Winding up. 

117. If the company shall be wound up the liquidator may, with 
the sanction of an extraordinary resolution of the company and any 
other sanction required by the Companies Act, 1948, divide amongst 
the members in specie or kind the whole or any part of the assets of 
the company (whether they shall consist of property of the same kind 
or not) and may, for such purpose set such value as he deems fair 
upon any property to be divided as aforesaid and may determine how 
such division shall be carried out as between the members or different 
classes of members. The liquidator may, with the like sanction, 
vest the whole or any part of such assets in trustees upon such trusts 
for the benefit of the contributories as the liquidator, with the like 
sanction shall think fit, but so that no member shall be compelled 
to accept any shares or other securities whereon there is any liability. 


Indemnity. 

118. Every director, managing director, agent, auditor, secretary 
and other officer for the time being of the company shall be indemni¬ 
fied out of the assets of the company against any liability incurred 
by him in defending any proceedings, whether civil or criminal, in 
which judgment is given in his favour or in which he is acquitted 
or in connection with any application under section 448 of the Act (t) 
in which relief is granted to him by the court. 

Names, addresses and descriptions of subscribers. 

[Signatures, addresses and descriptions of subscribers .] 

Dated the-day of-. 

Witness to the above signatures-of, etc. 


(t) 3 Halsbury’a Statutes (2nd Edn.) 784. 
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189 

SPECIAL ARTICLES for Private Companies (a). 

I. 

Rights of Pbe-emption. 

(a) A share may be transferred by a member (or other person Restrictions 
entitled to transfer) to A, B, C or D, or any other person [being the on transfer - 
actual purchaser of the share and not a nominee of such purchaser] 
approved by them or a majority of them or by the survivors or 
survivor of them or by a majority of such survivors, but save as 
aforesaid and save as provided by the last paragraph of this article 

no share shall be transferred to any person unless and until the rights 
of pre-emption hereinafter conferred shall have been exhausted. 

(b) Except when the transfer is made pursuant to the first or last Transfer 
paragraph of this article the person desiring to transfer any share not,ce - 
(hereinafter called “ the vendor ”) shall give notice in writing to the 
company of such desire stating the sum which he fixes as the fair 

value of the share. Such notice shall constitute the board the 
vendor’s agent for the sale of the share to any member of the company 
or person approved as aforesaid at the price so fixed or at the option 
of the purchaser at the fair value to be fixed by the auditors and 
certified by them in writing (i b ). The offer made by such notice shall 
not be revocable except with the sanction of the directors (c). 

(c) If the company shall within the period of two months after Time limit, 
such a notice as aforesaid has been given (within which period the 

notice shall not be permitted to be withdrawn) find a member or 
person approved as aforesaid willing to purchase the share and shall 
give notice thereof to the vendor, he shall be bound upon the purchase 

(a) Private companies must restrict the free transfer of their shares, and a 
very large number of different devices are commonly employed for this purpose. 

It must be remembered that since shares are primd facie transferable the restric¬ 
tions, to be binding, must be unequivocal: Oreenhalgh v. Mallard , [1943] 2 All 
E. R. 234; 2nd Digest Supp., and a restriction will be invalid if it requires the 
company to register a transfer of shares without the delivery to the company of a 
proper instrument of transfer: Be Greene, Greene v. Greene, [1949] 1 All E. R. 

167 (provision that on death of certain directors, his widow should be registered 
as proprietor of his shares); but see clause (h), p. 346, post and note (e) thereto. 

Where such shares are deposited as a security, they cannot be sold free from the 
restrictions : Hunter v. Hunter, [1936] A. C. 222 ; Digest Supp. 

(b) It is not advisable to provide that the fair value be based on profits or or 
the value of the company’s assets, as this leads to complications in considering 
the effect of taxation and allowances for depreciation; see Collins v. Sedgwick 
[1917] 1 Ch. 179; 9 Digest 403, 2583; and Jacobsen v. Jamaica Times, Ltd 
(1921), 90 L. J. P. C. 100; 9 Digest 404, 2584. 

(c) The editors are informed that despite the inclusion of the last sentence oi 
this clause, it has been held that a transfer notice can be withdrawn at any time 
before acceptance: Be Gascoyne da Co., Ltd., Carter v. Gascoyne, March 27, 1946 
cor. Romxr, J. 
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price being paid or secured as hereinafter mentioned to transfer the 
share to the purchaser (d). 

(d) If the company shall not within the period of two months after 
such a notice as aforesaid has been given find a purchaser for the 
share and give notice as aforesaid, the vendor shall at any time 
within three months after the expiration of the said two months be 

at liberty subject to clause [24 of Table A] [-of these articles] 

to sell the share to any person and at any price and transfer the same 
accordingly. 

(e) In any case where the purchase-money exceeds £2,000 the 
purchaser shall have the option of paying the same as to 20 per cent, 
upon the execution of the transfer and as to the balance, together 
with interest thereon at the rate of [4] per cent, per annum upon the 
amount from time to time remaining unpaid, by five equal yearly 
instalments of principal at intervals of one year each, the interest 
accrued up to date being paid with each such instalment and the 
punctual payment of such instalments and interest being secured by 
the bond of the purchaser, together with an equitable charge on the 
shares so purchased, the certificate relating thereto being deposited 
with the vendor. 

(f) Shares comprised in any such transfer notice as aforesaid shall 
be dealt with as follows :— 

(1) Where the transfer notice is given in respect of shares standing 

in the name of the said A the shares comprised therein shall 
in the first place be offered to the said B and in the second 
place to the directors generally. 

(2) Where the transfer notice is given in respect of shares standing 

in the name of the said B the shares comprised therein shall 
in the first place be offered to the said A and in the second 
place to the directors generally. 

(8) In every other case the shares comprised in any transfer 
notice shall be offered in the first place to the directors 
generally. 

(4) If and so far as any such offer as aforesaid shall not be accepted 

by the directors or some or one of them, such shares or those 
not accepted shall be offered to the other members who 
already hold at least 1000 shares each in such order as shall 
be determined by lots drawn in regard thereto and the lots 
shall be drawn in such manner as the directors think fit. 
No member holding fewer than 1000 shares shall be entitled 
-to any such offer. 

(5) Shares offered to the directors generally as aforesaid shall be 

offered to them collectively and individually, but so that 
in case of competition they shall rank pari passu for accept¬ 
ance and the shares shall so far as possible, be distributed 

(d) These provisions refer to “ share ” and not “ shares,” so that the notice 
operates separately in respect of each share and it cannot be contended that the 
offer cannot be accepted as to part only of the shares: see Ocean Coal Co. v. 
Powell Duffryn Steam Coal Co., [1932] 1 Ch. 664; Digest Supp. 
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equally among them and tho destination of any balance Companies. 
which cannot be so distributed shall be decided by lot. Precedent 

(6) Every such offer shall be personal to the individual entitled *89 
thereto and not transferable or transmissible and shall be 
open for acceptance for 14 days only and if not accepted 
within that time shall be deemed to be declined. 

(g) The directors may within three months after the death of a Death of 
member require his personal representatives to serve a transfer m0 n>bor. 
notice relating to such proportion (not exceeding one half) of the 
shares of the deceased as the directors shall think fit and if the 
personal representatives do not comply forthwith with such request 

they shall be deemed to have served the company with a transfer 
notice relating to one half of tho shares of the deceased member and 
to have specified therein a sum equal to the amount paid up on the 
shares to which the same relates as the fair value. 

(h) If in any case the vendor refuses or neglects on tender of the Refusal to 
purchase money to transfer any shares for which tho company has transfer - 
found a purchaser the chairman for the time being of the directors 

of the company or failing him one of the directors duly nominated 
by resolution of the board for that purpose shall forthwith be deemed 
to be the duly appointed attorney of the member with full power to 
execute complete and deliver in the name and on behalf of tho 
vendor a transfer of the shares to the purchasing member (e) and 
the company may receive and give a good discharge for the purchase 
money on behalf of the vendor and enter the name of the purchaser 
in the register of members as the holder by transfer of the shares 
purchased by him. 

(i) Any share may be transferred by a member to any son, grand- Relations to 
son, son-in-law, or grandson-in-law of such member, and any share ^r^y™" 8 ’ 
of a deceased member may (after the expiration of a period of three made, 
calendar months from his death and subject to paragraph (g) of 

this clause) be transferred by his personal representatives to any son, 
daughter, grandson, granddaughter, or other issue, nephew, niece, 
son-in-law, daughter-in-law, father, mother, brother, sister, brother- 
in-law, widow, or widower of such deceased member, and shares 
standing in the names of the trustees of the will of any deceased 
member may be transferred upon any change of trustees to the trustees 
for the time being of such will. 

on 

Any share may be transferred by a member to tho father brother 
son or grandson of such member and any share of a deceased momher 
may in due course of administration be transferred by his personal 
representatives to any father brother son or grandson of such de¬ 
ceased member and shares standing in the names of the trustees of 
a will of any deceased member may be transferred upon any change 
of trustees to the trustees for the time being of such will, but in so far 

(e) This clause meets the difficulty that registration of a transfer is forbidden 
except upon production of tho instrument of transfer: 1948 Act, s. 75; 3 Hals- 
bury’s Statutes (2nd Edn.) 522. 
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as personal representatives or the trustees of a will are required by 
the will or the statutory provisions governing the intestacy to transfer 
any share to or hold any share in trust for any person other than the 
father brother son or grandson of the deceased or otherwise than in 
trust to pay the income therefrom to the mother wife sister daughter 
or grand-daughter of the deceased member during her lifetime such 
personal representatives or trustees shall after the expiration of 2 
months from the date of the grant of probate or letters of administra¬ 
tion or the determination of such life interest or the last of such life 
interests (as the case may be) be taken on the last day of the said 
2 months to have served on the company a notice of desire to sell 
within the meaning of paragraph (b) of this article and the provisions 
of paragraphs (b)-(f) and (h) of this article shall thereupon apply to 
any such share (/). 

II. 

Articles Securing the Succession of Chairman of 
the Board. 

1. The following persons shall be the first directors of the com¬ 
pany : A, B, C and D. The said A B and G shall be permanent 
directors of the company, and each of them shall be entitled to hold 
sach office so long as he shall live and shall hold at least [one-fifth] 
of the issued share capital of the company, unless he shall vacate his 

office under clause [88 of Table A] [-of these articles] ; and 

accordingly clauses [89 and 90 of Table A] [-and-of these 

articles] shall not apply to any permanent director ( h ). 

2. The said A and B so long as they shall be permanent directors, 
shall respectively be the chairman and vice-chairman of the board of 
directors. On the death or retirement of the said A the said B shall 
become and be the chairman of the board if and so long as he shall 
be a permanent director, and the said C if a permanent director, 
shall be entitled to succeed to the vice-chairmanship and thereafter 
(on the death or retirement of the said B) to the chairmanship, and 
to hold that office so long as he shall be a permanent director. 

8. [Clause 101 of Table A shall not apply]. The chairman, or 
in his absence the vice-chairman, shall be entitled to be the chairman 
at every meeting of the directors ; but if at any meeting neither the 
chairman nor the vice-chairman is present within five minutes after 
the time appointed for holding the meeting, the directors present 
may choose one of their number to be chairman of that meeting. 

(/) This clause is intended to prevent transfer outside members of a family by 
reason of a transfer to the wife or female relative of a family whereby relations 
by marriage might become interested in the company. What is desired to be 
avoided is a transfer after second marriage of a widow or the divorced wife of a 
member of the family. If this clause is included, para, (g) will not be required. 

(A) S.185 of the 1948 Act does not apply to a private company so long as it 
is not a subsidiary of a body corporate incorporated in the United Kingdom 
which is neither a private company nor a company registered in Northern Ireland 
with provisions in its constitution which would make it a private company if 
registered in Great Britain: 1948 Act, s. 185 (8 ); 3 Halsbury’s Statutes (2nd 
Edn.) 605. 
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IIL 

Articles giving First Directors Supreme Control and 
Power to Appoint a Successor by Will (Z). 

1. The said A B, C D and E F shall be permanent directors of the 
company and each of them shall hold office until he dies or resigns 

or ceases to hold-shares in the company. The remuneration 

of the permanent directors shall be at the rate of £-per annum 

each. Such one of them the said A B and CD as shall die leaving 
the other of them in office under this article may by will appoint, 
and in default of any such appointment, the trustees for the time 
being of his will may from time to time appoint, one of the trustees 
of the said will or the widow of the deceased to be a permanent director 
in substitution for the deceased jointly with the continuing permanent 

directors at a fee not exceeding £-per annum. A substituted 

permanent director shall be deemed to hold the requisite qualification 

for office so long only as-shares stand in the name of the deceased 

or in the names of the trustees or executors for the time being of the 
will of the deceased. Any such appointment as aforesaid shall lapse 
when both the said A B and C D shall have ceased to hold office as 
permanent directors or director under this article. So long as any 
permanent directors or director shall continue to hold office as such 
all powers authorities and discretions vested in the directors by 
the Act or these articles shall be vested in them or him alone, 
and all other directors (if any) for the time being of the company 
shall exercise such powers only as the permanent directors or director 
may delegate to them and they shall be under their or his control 
and shall be bound to conform to their or his directions in regard to 
the company’s business. 

2. So long as permanent directors or a permanent director continue 
to hold office they [or, in case of disagreement, a majority thereof] or 
he may from time to time or at any time appoint other persons to be 
directors of the company and define limit and restrict their powers 
and fix their remuneration and duties and may at any time without 
any notice remove any director from office (m). 

8. So long as permanent directors or a permanent director continue 
to hold office the provisions of these articles hereinafter contained 
as to the appointment, remuneration, qualification, rotation and 
removal of directors other than permanent directors shall be in 
abeyance. So soon as all the permanent * directors cease to hold 
office as such the company in general meeting shall appoint directors 
to whom the provisions as to the matters aforesaid of these articles 
hereinafter contained shall apply. 

(Z) If this precedent is adopted it will be substituted for articles 67 to 69 
inclusive of Form 188, p. 333, ante. See also note ( h ), supra. 

(m) Under such a clause, unless power is given to the permanent directors to 
act by a majority, they must be unanimous in any appointment: PerroU and 
PerroU , Ltd. v. Stephenson, [1934] Ch. 171; Digest Supp. 
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4. [A substituted permanent director appointed as aforesaid may 
appoint any person approved by the other permanent director to 
act as his or her proxy at board meetings and as such to vote and 
sign resolutions under articles 56 and 96 hereof (n). Any such 
appointment must be made in writing and signed by the appointor 
and may at any time be revoked and may be general or for a 
specified period. The appointee need not be a director or member 
of the company. Notices of directors’ meetings shall be given to 
the proxy.] 

IV. 

Articles Providing for Payment of an Allowance to the 
Widow of a Permanent Director for a Limited Period 
after his Death (o). 

If any of the said [permanent directors ] shall die leaving a widow 
whilst he is a [permanent] director of the company the company 

shall during the period of-years from his death pay to his widow 

the quarterly [weekly] sum of £-. 


V. 

Article Providing for a General Notice of Interest by a 

Director ( p ). 

A general notice given to the directors by any director to the effect 
that he is a member of any specified company or firm and is to be 
regarded as interested in any contract which may thereafter be made 
with that company or firm shall be deemed a sufficient declaration 
of interest in regard to any contract so made but no such notice shall 
be of effect unless either it is given at a meeting of the directors or 
the director takes reasonable steps to secure that it is brought up and 
read at the next meeting of the directors after it is given. 

(n) These numbers assume that these clauses are inserted in Form 188, p. 321, 
ante . 

(o) This precedent is designed for use where directors who are the owners of all 
or practically all the shares of a private company desire that, if one of them should 
die in office, the immediate nc^ds of his widow should be provided for by the 
company. This will enable the company to make the payments specified, though 
the article could probably be altered at any time, even immediately after the 
death of the permanent director. 

If preferred, an enforceable arrangement could be made by deed, but this will 
have the disadvantage of attracting ad valorem duty. 

(p) See 1948 Act, s. 199 (3); 3 Halsbury’s Statutes (2nd Edn.) 618, and 
Table A, clause 84, p. 287, ante . 
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C.—Public Companies Limited by Shares. 

I.—ARTICLES OF ASSOCIATION. 

190 

ARTICLES OP ASSOCIATION of a Public Company (a). 

The Companies Act, 1948. 

Company Limited by Shares. 

ARTICLES OP ASSOCIATION of-Limited. 

Preliminary. 

1. In these articles, unless the context otherwise requires, expres¬ 
sions defined in the Companies Act, 1948, or any statutory modifica¬ 
tion thereof in force at the date at which these articles become 
binding on the company, shall have the meanings so defined. The 
words “ the Act ” shall mean the Companies Act 1948 and any 
statutory modification thereof or of the particular provisions re¬ 
ferred to for the time being in force, and words importing the singular 
shall include the plural, and vice versa , and words importing the 
masculine gender shall include females, and words importing persons 
shall include bodies corporate [and the word “ month ” shall mean 
a calendar month] (&). 

2. Part I of Table A in the first schedule to the Act shall not 
apply to this company. 


Business. 

3. The company shall forthwith enter into the agreement 
mentioned in clause [3] of the memorandum of association with such 
modifications (if any) as the directors shall approve (e). 

(a) Stamp, 10$. on the registered copy. Should dealings on the London or a 
provincial Stock Exchange be contemplated, the provisions required by the 
Exchange in question as conditions precedent to quotation should be ascertained 
and any necessary modifications made in this form. For the provisions at present 
required by the London Stock Exchange, see p. 264, ante. 

(b) The latter part of this article is not now strictly necessary since it 
merely states the effect of the Law of Property Act, 1925, s. 61; 15 Halsbury’s 
Statutes (1st Edn.) 238. It is advisable to include these definitions since the 
articles will be read by persons not familiar with Acts of Parliament. 

(c) Articles sometimes provide that the agreement shall be entered into and 
that no promoter or director shall be liable to account to the company for any 
profit derived by him thereunder, but such a provision is not effectual in relieving 
the promoters or directors from their general equitable obligation (if any) ( Omnium 
Electric Palaces , Ltd. v. Baines , [1914] 1 Ch. 333 ; 9 Digest 639, 4224). Where 
there is no intention of bringing in outside shareholders the decision in Re British 
Seamless Paper Box Co . (1881), 17 Ch. D. 467 ; 9 Digest 490, 3216 , applies and 
the provision is effectual. 
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4. The directors shall have regard to the restrictions on the com¬ 
mencement of business imposed by section 109 of the Act (d), if, 
and so far as, those restrictions shall be binding upon the company. 

Underwriting. 

5. The company may pursuant to section 53 of the Act (e), pay 

commission at a rate not exceeding-per cent, of the nominal 

amount of the shares in respect of which the commission is 
payable. 

Shares. 

6. Without prejudice to any special rights previously conferred on 
the holders of any existing shares or class of shares, any share in the 
company may be issued with such preferred, deferred or other special 
rights or such restrictions, whether in regard to dividend, voting, 
return of capital or otherwise as the company may from time to time 
by ordinary resolution determine. 

7. Subject to the provisions of section 58 of the Act (/), any pre¬ 
ference shares may, with the sanction of an ordinary resolution, be 
issued on the terms that they are, or at the option of the company 
are liable, to be redeemed on §uch terms and in such manner as the 
company before the issue of the shares may by special resolution 
determine. 

8. If at any time the share capital is divided into different classes 
of shares, the rights attached to any class (unless otherwise provided 
by the terms of issue of the shares of that class) may subject to the 
provisions of section 72 of the Act be varied with the consent in 
writing of the holders of three-fourths of the issued shares of that 
class, or with the sanction of an extraordinary resolution passed at a 
separate general meeting of the holders of the shares of the class. To 
every such separate general meeting the provisions of these articles 
relating to general meetings shall mutatis mutandis apply, but so that 
the necessary quorum shall be two persons at least holding or repre¬ 
senting by proxy one-third of the issued shares of the class and that 
any holder of shares of the class present in person or by proxy may 
demand a poll. 

9. The minimum subscription within the meaning of section 47 

of the Act (g ), on which the directors may ? proceed to the first allot¬ 
ment of shares offered to the public for subscription [or payable in 
cash] shall be [-shares or -per cent, of the shares so offered]. 


(d) 3 Halsbury’s Statutes (2nd Edn.) 544. 

(e) 3 Halsbury’s Statutes (2nd Edn.) 505. The rate of commission may not 
exceed 10 per cent. (ibid.). 

(/) 3 Halsbury’s Statutes (2nd Edn.) 510. 

(g) 3 Halsbuiy’s Statutes (2nd Edn.) 498. The minimum subscription must 
be stated in the prospectus (ibid.). This article is merely a reminder to the 
directors. 
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10. No share shall be offered to the public for subscription except 
upon the terms that the amount payable on application shall be at 
least five per cent, on the nominal amount of the share; and the 
directors shall, as regards any allotment of shares, duly comply 
with such of the provisions of sections 47 and 52 of the Act (h) as 
may be applicable thereto. 

11. Every person whose name is entered as a member in the 
register of members shall, without payment, be entitled to one 
certificate under the common seal of the company [signed auto- 
graphically by a director and the secretary of the company] specify¬ 
ing the share or shares held by him and the amount paid up thereon, 
provided that in respect of a share or shares held jointly by several 
persons the company shall not be bound to issue more than one 
certificate, and delivery of a certificate for a share to one of several 
joint holders shall be sufficient delivery to all (k). 

12. If a share certificate is worn out, defaced, lost, or destroyed, 
it may be renewed on payment of such fee, if any, not exceeding two 
shillings, and on such terms, if any, as to evidence and indemnity as 
the directors think fit (Z). 

13. No part of the funds of the company shall be employed in the 
purchase of, or in loans upon the security of, the company’s shares, 
but nothing in this clause shall prohibit transactions mentioned in 
the proviso to section 54 (1) of the Act (m). 


Lien. 

14. The company shall have a lien on every share [(not being a 
fully-paid share)] for all moneys (whether presently payable or not) 
called or payable at a fixed time in respect of that share, and the 
company shall also have a lien on all shares [(other than fully-paid 
shares)] standing registered in the name of a single person for all 
moneys presently payable by him or his estate to the company ; but 
the directors may at any time declare any share to be wholly or in 
part exempt from the provisions of this clause. The company’s lien, 
if any, on a share shall extend to all dividends payable thereon (n). 


(&) 3 Halsbury’s Statutes (2nd Edn.) 498, 504. 

(k) As to the rights of a shareholder to require separate certificates for parts 
of his holdings, see Sharpe v. Tophams, Ltd ., [1939] Ch. 373 ; [1939] 1 AH E. R. 
123 ; Digest Supp., but note that that case turned on the construction of particu¬ 
lar articles. For a precedent of articles providing for split certificates, see 
Form 196, p. 378, post, and art. 8 of Table A, p. 274, ante . 

(l) Table A, Art. 9 (p. 274, ante), allows a ohaige of 2s. 6 d. in such a case with 
a provision for reduction. 

(m) 3 Halsbury’s Statutes (2nd Edn.) 507. 

(n) If the shares are to be quoted on the Stock Exohange, fully-paid shares 
must be free of all lien : that is, the words in square brackets must be inserted. 
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15. The company may sell, in such manner as the directors think 
fit, any shares on which the company has a lien, but no sale shall be 
made unless some sum in respect of which the lien exists is presently 
payable, nor until the expiration of fourteen days after a notice in 
writing, stating and demanding payment of the sum presently pay-' 
able, has been given to the registered holder for the time being of the 
share, or the person entitled, by reason of his death or bankruptcy, to 
the share. 

16. For giving effect to any such sale the directors may authorise 
some person to transfer the shares sold to the purchaser thereof. 
The purchaser shall be registered as the holder of the shares comprised 
in any such transfer and he shall not be bound to see to the applica¬ 
tion of the purchase money nor shall his title to the shares be affected 
by any irregularity or invalidity in the proceedings in reference to 
the sale. 

17. The net proceeds of the sale shall be applied in payment of 
such part of the amount in respect of which the lien exists as is 
presently payable, and the residue shall be held (subject to a like lien 
for sums not presently payable as existed upon the shares prior to 
the sale) by the company on behalf of the person entitled to the shares 
at the date of the sale. 


Calls on Shares. 

18. The directors may from time to time make calls upon the 
members in respect of any moneys unpaid on their shares, and each 
member shall (subject to receiving at least fourteen days’ notice 
specifying the time or times of payment) pay to the company at the 
time or times so specified the amount called on his shares. A call 
shall be deemed to have been made at the time when the resolution 
of the directors authorising the call was passed. 

19. The joint holders of a share shall be jointly and severally 
liable to pay all calls in respect thereof. 

20. If a sum called in respect of a share is not paid before or on the 
day appointed for payment thereof, the person from whom the sum 

is due shall pay interest upon the sum at the rate of-per cent. 

per annum from the day appointed for the payment thereof to the 
time of the actual payment, but the directors shall be at liberty to 
waive payment of such interest wholly or in part. 

21. The provisions of these articles as to payment of interest shall 
apply in the case of non-payment of any sum which, by the terms of 
issue of a share, becomes payable at a fixed time, whether on account 
of the amount of the share, or by way of premium, as if the same 
had become payable by virtue of a call duly made and notified. 

22. The directors may make arrangements on the issue of shares 
for a difference between the holders in the amount of calls to be paid 
and in the times of payment. 
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28. The directors may, if they think fit, receive from any member 
willing to advance the same all or any part of the moneys uncalled 
and unpaid upon any shares held by him; and upon all or any of 
the moneys so advanced may (until the same would, but for such 
advance, become presently payable) pay interest at such rate (not 
exceeding, without the sanction of the company in general meeting, 
6 per cent.) as may be agreed upon between the member paying the 
sum in advance and the directors. 

Transfer and Transmission of Shares. 

24. Subject to the provisions hereinafter contained shares in the 
company shall be transferable by written instrument in any common 
form signed by both transferor and transferee, and the transferor 
shall be deemed to remain the holder of the share until the name of 
the transferee is entered in the register of members in respect thereof. 

25. The directors may decline to register any transfer of shares, 
not being fully-paid shares, to a person of whom they do not 
approve (o), and may also decline to register any transfer of shares 
on which the company has a lien. The directors may also suspend 
the registration of transfers during the fourteen days immediately 
preceding the ordinary general meeting in each year. The directors 
may decline to recognise any instrument of transfer unless (a) a fee 
not exceeding two shillings and sixpence is paid to the company in 
respect thereof, and (b) the instrument of transfer is accompanied 
by the certificate of the shares to which it relates, and such other 
evidence as the directors may reasonably require to show the right 
of the transferor to make the transfer. If the directors refuse to 
register a tranfer of any shares they shall within two months after the 
date on which the transfer was lodged with the company send to the 
transferee notice of the refusal. 

26. The personal representatives of a deceased sole holder of a 
share shall be the only persons recognised by the company as having 
any title to the share. In the case of a share registered in the names 
of two or more holders, the survivors or survivor or the personal 
representatives of the deceased survivor, shall be the only persons 
recognised by the company as having any title to the share. 

27. Any person becoming entitled to a share in consequence of the 
death or bankruptcy of a member shall, upon such evidence being 
produced as may from time to time be required by the directors, have 
the right, either to be registered as a member in respect of the share, 
or, instead of being registered himself, to make such transfer of the 
share as the deceased or bankrupt person could have made ; but the 
directors shall, in either case, have the same right to decline or 
suspend registration as they would have had in the case of a transfer 
of the share by the deceased or bankrupt person before the death or 
bankruptcy. 
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(o) See note (j), p. 277, ante . 

B.F.P. VOL. IV.— 12 
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28. A person becoming entitled to a share by reason of the death 
or bankruptcy of the holder shall be entitled to the same dividends 
and other advantages to which he would be entitled if he were the 
registered holder of the share, except that he shall not, before being 
registered as a member in respect of the share, be entitled in respect 
of it to exercise any right conferred by membership in relation to 
meetings of the company. 

Forfeiture of Shares (p). 

29. If a member fails to pay any call or instalment of a call on the 
day appointed for payment thereof, the directors may, at any time 
thereafter during such time as any part of such call or instalment 
remains unpaid, serve a notice on him requiring payment of so much 
of the call or instalment as is unpaid, together with any interest 
and expenses which may have accrued. 

80. The notice shall name a further day (not earlier than the ex¬ 
piration of fourteen days from the date of the notice) on or before 
which the payment required by the notice is to be made, and shall 
state that in the event of non-payment at or before the time appointed 
the shares in respect of which the call was made will be liable to be 
forfeited. 

81. If the requirements of any such notice as aforesaid are not 
complied with, any share in respect of which the notice has been 
given may at any time thereafter, before the payment required by 
the notice has been made, be forfeited by a resolution of the directors 
to that effect. 

82. A forfeited share may be sold or otherwise disposed of on such 
terms and in such manner as the directors think fit, and at any 
time before a sale or disposition the forfeiture may be cancelled on 
such terms as the directors think fit. 

88. A person whose shares have been forfeited shall cease to be a 
member in respect of the forfeited shares, but shall, notwithstanding, 
remain liable to pay to the company all moneys which, at the date 
of forfeiture, were presently payable by him to the company in respect 
of the shares, but his liability shall cease if and when the company 
receive payment in full of the nominal amount of the shares. 

84. A statutory declaration in writing that the declarant is a 
director of the company, and that a share in the company has been 
duly forfeited on a date stated in the declaration, shall be conclusive 
evidence of the facts therein stated as against all persons claiming to 
be entitled to the share. The company may receive the considera¬ 
tion, if any, given for the share on any sale or disposition thereof, 
and may execute a transfer of the share in favour of the person to 
whom the share is sold or disposed of and he shall thereupon be 
registered as the holder of the share and shall not be bound to see 
to the application of the purchase money, if any, nor shall his title 


(p) In the matter of forfeiture of shares, technicalities must be strictly ob¬ 
served : 3 rimatic PremUa Devi v. Peoples Bank of Northern India, Ltd., [1938] 
4 All E. R. 337 ; Digest Supp. 
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35. The provisions of these articles as to forfeiture shall apply in Application 
the case of non-payment of any sum which, by the terms of issue of a of fo r f ? iture 
share, becomes payable at a fixed time, whether on account of the P rovuuons - 
amount of the share, or by way of premium, as if the same had been 

payable by virtue of a call duly made and notified. 

Alteration of Capital. 

36. The company may, from time to time by ordinary resolution, Increase of 
increase the share capital by such sum, to be divided into shares of ctt P ,tftl - 
such amount, as the resolution shall direct, or, in default of such 
direction, as the directors shall determine. 

37. Subject to any direction to the contrary that may be given by Disposal of 
the resolution sanctioning the increase of capital, all new shares shall, new 8hareB - 
before issue, be offered to such persons as at the date of the offer are 
entitled to receive notices from the company in general meetings in 
proportion, as nearly as the circumstances admit, to the amount of 

the existing shares to which they are entitled. The offer shall be 
made by notice specifying the number of shares offered, and limiting 
a time within which the offer, if not accepted, will be deemed to be 
declined, and after the expiration of that time, or on the receipt of an 
intimation from the person to whom the offer is made that he declines 
to accept the shares offered, the directors may dispose of the same in 
such manner as they think most beneficial to the company. The 
directors may likewise so dispose of any new shares which (by reason 
of the ratio which the new shares bear to shares held by persons 
entitled to an offer of new shares) cannot, in the opinion of the 
directors, be conveniently offered under this article. 

38. The new shares shall be subject to the same provisions with New capital 
reference to the payment of calls, lien, transfer, transmission, for- ^ ^i t baai° d 
feiture and otherwise as the shares in the original share capital. capital. 

89. The company may, by ordinary resolution : Alteration of 

capital by 

(a) Consolidate and divide all or any of its share capital into shares resolution. 

of larger amount than its existing shares ; 

(b) Sub-divide its existing shares, or any of them, into shares 

of smaller amount than is fixed by the memorandum of 
association, subject, nevertheless, to the provisions in 
section 61 ( 1 ) (d) of the Act (q). 

(c) Cancel any shares which, at the date of the passing of the 

resolution, have not been taken or agreed to be taken by 
any person ; 

(q) 3 Halsbury’s Statutes (2nd Edn.), 512. 
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and may, by special resolution : 

(d) Reduce its share capital and any capital redemption reserve 
fund in any manner and with, and subject to, any incident 
authorised, and consent required, by law. 

General Meetings. 

40. The company shall in each year hold a general meeting as its 
annual general meeting in addition to any other meetings in that 
year, and shall specify the meeting as such in the notices calling it; 
and not more than fifteen months shall elapse between the date of 
one annual general meeting of the company and that of the next. 
Provided that so long as the company holds its first annual general 
meeting within eighteen months of its incorporation, it need not hold 
it in the year of its incorporation or in the following year. The 
annual general meeting shall be held at such time and place as the 
directors shall appoint. 

41. All general meetings other than annual general meetings shall 
be called extraordinary genera] meetings. 

42. The directors may, whenever they think fit, convene an 
extraordinary general meeting, and extraordinary general meetings 
shall also be convened on such requisition, or, in default, may be 
convened by such requisitionists as provided by section 182 of the 
Act (r). If at any time there are not within the the United King¬ 
dom sufficient directors capable of acting to form a quorum, any 
director or any two members of the company may convene an ex¬ 
traordinary general meeting in the same manner as nearly as possible 
as that in which meetings may be convened by the directors. 

Notice of General Meetings. 

48. An annual general meeting and a meeting called for the passing 
of a special resolution shall be called by twenty-one days’ notice in 
writing at the least, and a meeting of the company other than an 
annual general meeting or a meeting for the passing of a special 
resolution shall be called by fourteen days’ notice in writing at the 
least. The notice shall be exclusive of the day on which it is served 
or deemed to be served and of the day for which it is given, and shall 
specify the place, the' day and the hour of meeting and, in case of 
special business, the general nature of that business, and shall be 
given, in manner hereinafter mentioned or in such other manner, 
if any, as may be prescribed by the company in general meeting, 
to such persons as are, under the regulations of the company, entitled 
to receive such notices from the company and to the auditors of the 
company: 

Provided that a meeting of the company shall, notwithstanding 
that it is called by shorter notice than that specified in this regula¬ 
tion, be deemed to have been duly called if it is so agreed— 


(r) 3 Halsbury’s Statutes (2nd Edn.), 662. 
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(a) in the case of a meeting called as the annual general meeting, 

by all the members entitled to attend and vote thereat; and 

(b) in the case of any other meeting, by a majority in number 

of the members having a right to attend and vote at the 
meeting, being a majority together holding not less than 
95 per cent, in nominal value of the shares giving that 
right. 

44. The accidental omission to give notice of a meeting to, or 
the non-receipt of a notice of a meeting by, any member shall not 
invalidate the proceedings at any meeting. 

Proceedings at General Meetings. 

45. All business shall be deemed special that is transacted at an 
extraordinary meeting, and all that is transacted at an annual 
general meeting, with the exception of declaring a dividend, the con¬ 
sideration of the accounts, balance sheets, and the reports of the 
directors and auditors, the election of directors in the place of those 
retiring and the appointment and the fixing of the remuneration of 
the auditors. 

46. No business shall be transacted at any general meeting unless 
a quorum of members is present at the time when the meeting pro¬ 
ceeds to business ; save as herein otherwise provided, three members 
personally present shall be a quorum. 

47. If within half an hour from the time appointed for the meeting 
a quorum is not present, the meeting, if convened upon the requisi¬ 
tion of members, shall be dissolved ; in any other case it shall stand 
adjourned to the same day in the next week, at the same time and 
place, and if at the adjourned meeting a quorum is not present 
within half an hour from the time appointed for the meeting, the 
members present shall be a quorum. 

48. The chairman, if any, of the board of directors shall preside 
as chairman at every general meeting of the company.. 

49. If there is no such chairman, or if at any meeting he is not 
present within fifteen minutes after the time appointed for holding 
the meeting, or is unwilling to act as chairman, the directors present 
shall choose some one of their number to be chairman. If no director 
is willing to act as chairman or no director is present within fifteen 
minutes after the time appointed for holding the meeting, the 
members present shall choose one of their number to be chairman 
of the meeting. 

50. The chairman may, with the consent of any meeting at which 
a quorum is present (and shall if so directed by the meeting), adjourn 
the meeting from time to time and from place to place, but no 
business shall be transacted at any adjourned meeting other than 
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the business left unfinished at the meeting from which the adjourn¬ 
ment took place. When a meeting is adjourned for thirty days or 
more notice of the adjourned meeting shall be given as in the case 
of an original meeting. Save as aforesaid it shall not be necessary 
to give any notice of an adjournment, or of the business to be trans¬ 
acted at an adjourned meeting. 

51. At any general meeting a resolution put to the vote of the 
meeting shall be decided on a show of hands, unless a poll is (before 
or on the declaration of the result of the show of hands) demanded 

(a) by the chairman ; or 

(b) by at least three members present in person or by proxy ; or 

(c) by any member or members present in person or by proxy and 

representing not less than one-tenth of the total voting 
rights of all the members having the right to vote at the 
meeting; or 

(d) by a member or members holding shares in the company 

conferring a right to vote at the meeting being shares on 
which an aggregate sum has been paid up equal to not less 
than one-tenth of the total sum paid up on all the shares 
conferring that right. 

Unless a poll be so demanded a declaration by the chairman that 
a resolution has on a show of hands been carried or carried unani¬ 
mously, or by a particular majority, or lost and an entry to that 
effect in the book containing the minutes of the proceedings of the 
company shall be conclusive evidence of the fact without proof of 
the number or proportion of the votes recorded in favour of or against 
such resolution. 

The demand for a poll may be withdrawn. 

52. Except as.provided in article 54, if a poll is duly demanded it 
shall be taken in such manner as the chairman directs, and the result 
of the poll shall be deemed to be the resolution of the meeting at 
which the poll was demanded. 

53. In the case of an equality of votes, whether on a show of hands 
or on a poll, the chairman of the meeting at which the show of hands 
takes place, or at which the poll is demanded, shall be entitled to a 
second or casting vote. 

54. A poll demanded on the election of a chairman, or on a question 
of adjournment, shall be taken forthwith. A poll demanded on 
any other question shall be taken at such time and place and in such 
manner as the chairman of the meeting directs, and any business 
other than that upon which a poll has been demanded may be pro¬ 
ceeded with pending the taking of the poll. 
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Votes of Members. Companies. 

55. Subject to the rights and restrictions for the time being 
attached to any class or classes of shares, on a show of hands every Number of 
member present in person shall have one vote. On a poll every votes, 
member shall have one vote for each share of which he is the holder. 

56. In the case of joint holders the vote of the senior who tenders Joint 

a vote, whether in person or by proxy, shall be accepted to the holder8, 
exclusion of the votes of the other joint holders ; and for this purpose 
seniority shall be determined by the order in which the names stand 
in the register of members. 

57. A member of unsound mind, or in respect of whom an order Vote of 
has been made by any court having jurisdiction in lunacy may vote, 
whether on a show of hands or on a poll, by his committee, curator 

bonis or other person in the nature of a committee or curator bonis 
appointed by that court, and such committee, curator bonis or 
other person may, on a poll, vote by proxy. 

58. No member shall be entitled to vote at any general meeting Member in 
unless all calls or other sums presently payable by him in respect of d ®* a ^ ) t t J nay 
shares in the company have been paid. 

59. No objection shall be raised to the qualification of any voter Time for 
except at the meeting or adjourned meeting at which the vote ob- objection, 
jected to is given or tendered, and every vote not disallowed at such 
meeting shall be valid for all purposes. Any such objection made in 

due time shall be referred to the chairman of the meeting, whose 
decision shall be final and conclusive. 

60. On a poll votes may be given either personally or by proxy. Voting by 

61. The instrument appointing a proxy shall be in writing under instrument 
the hand of the appointor or of his attorney duly authorised in of proxy- 
writing, or, if the appointor is a corporation, either under the common 

seal, or under the hand of an officer or attorney duly authorised. 

A proxy need not be a member of the company (s). 

62. The instrument appointing a proxy and the power of attorney Deposit of 
or other authority, if any, under which it is signed or a notarially 
certified copy of such power or authority shall be deposited at the 
registered office of the company not less than [forty-eight] hours 

before the time for holding the meeting or adjourned meeting (() 
at which the person named in the instrument proposes to vote, or, 
in the case of a poll, not less than 24 hours before the time 
appointed for the taking of the poll, and in default the instrument of 
proxy shall not be treated as valid («). 


(<) 1948 Act, s. 136 (1); 3 Halsbury’s Statutes (2nd Edn.), 566. 

(<) See note (q), p. 332, ante. 

(«) Unless the srtioles otherwise provide, a proxy is not entitled to vote except 
on a poll: 1948 Act, s. 136 (1); 3 Halsbury’s Statutes (2nd Edn.), 566. 
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68. An instrument appointing a proxy may be in the following 
form, or in any other form which the directors shall approve (as): 

-, Limited. 

I-of-in the county of-being a member of the-, 

Limited, hereby appoint-of-as my proxy to vote for me 

and on my behalf at the ordinary [or extraordinary, as the case may 

be ] general meeting of the company to be held on the-day 

of-and at any adjournment thereof. 

Signed this-day of-. 

64. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 

65. A vote given in accordance with the terms of an instrument 
of proxy shall be valid notwithstanding the previous death or in¬ 
sanity of the principal or revocation of the proxy or of the authority 
under which the proxy was executed, or the transfer of the share in 
respect of which the proxy is given, provided that no intimation in 
writing of such death, insanity, revocation or transfer as aforesaid 
shall have been received by the company at the office before the 
commencement of the meeting or adjourned meeting at which the 
proxy is used. 

Corporations. 

66. Any corporation which is a member of the company may by 
resolution of its directors or other governing body authorise such 
person as it thinks fit to act as its representative at any meeting of 
the company, and the person so authorised shall be entitled to 
exercise the same powers on behalf of the corporation which he 
represents as that corporation could exercise if it were an individual 
member of the company. 

Directors. 

[67. The number of the directors and the names of the first directors 
shall be determined in writing by a majority of the subscribers of the 
memorandum of association.] 

[67. Until otherwise determined the number of directors shall 

not be less than- (a) nor more than-and the following shall 

be the first directors.] 

[Name and addresses of first directors.'] 

[68. The remuneration of the directors shall from time to time 
be determined by the company in general meeting (b).] 

(x) A proxy for any one meeting requires a penny stamp. A proxy to vote 
at more than one meeting or at all meetings requires a 10s. stamp (Re English, 
Scottish and Australian Chartered Bank, [1893] 3 Ch. 385 ; 9 Digest 575, 3829). 

(a) The fixing of a minimum may have a disadvantage as effecting an auto¬ 
matic re-election: Orundt v. Great Boulder Proprietary Gold Mines, Ltd., [1948] 
Ch. 145; [1948] 1 All E. B. 21; 2nd Digest Supp. The 1948 Act, s. 176; 3 Hals- 
bury’s Statutes (2nd Edn.), 599, fixes a minimum of two in the case of a public 
company. 

(5) As to the power of the company to reduce the remuneration and to dis¬ 
criminate between the directors under this clause, see Foster v. Foster, [1916] 
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[68. Each director shall be entitled to the sum of £-per annum 

by way of remuneration for his services. The remuneration of each 
director shall be deemed to accrue from day to day and shall be 
apportionable accordingly. The directors may also be paid all 
travelling, hotel and other expenses properly incurred by them in 
attending and returning from meetings of the directors or any 
committee of directors or general meetings of the company or in 
connection with the business of the company.] 

69. The qualification of a director shall be the holding of at least 

-shares in the company, and it shall be his duty to comply with 

the provisions of section 182 of the Act (c). 

70. A director of the company may be or become a director or 
other officer of, or otherwise interested in any company promoted 
by the company or in which the company may be interested as 
shareholder or otherwise, and no such director shall be accountable 
to the company for any remuneration or other benefits received by 
him as a director or officer of, or from his interest in, such other 
company unless the company otherwise direct. 

Powers and Duties of Directors (d). 

71. The business of the company (< e ) shall be managed by the 
directors, who may pay all expenses incurred in promoting and 
registering the company, and may exercise all such powers of the 
company as are not, by the Act or by these articles, required to be 
exercised by the company in general meeting, and the exercise of the 
said powers shall be subject also to the control and regulation of 
any general meeting of the company [specially convened for the 
purpose] (/), but no resolution of the company in general meet¬ 
ing shall invalidate any prior act of the directors which would 
have been valid if such resolution had not been passed. [In the 
management of the company’s business, no director as such shall 
incur any personal liability except for a breach of any express 
contract between himself and the company or a breach of trust 
knowingly and wilfully committed by himself.] (g) 
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I Ch. 532 ; 9 Digest 440, 2856. The remuneration may not be paid free of tax : 
1948 Act, s. 189; 3 Halsbury’s Statutes (2nd Edn.), 608. 

(c) 3 Halsbury’s Statutes (2nd Edn.), 602. 

( d) If the company is to operate out of the United Kingdom or will have a 
number of shareholders resident out of the United Kingdom, Arts. 82 and 83 
of Table A should be added to this section of the articles. 

(e) This does not include fixing the remuneration of the directors under Art. 68 
(Foster v. Foster , supra). 

(/) This provision is based on Isle of Wight Rail Co. v. Tahourdin (1883), 
25 Ch. D. 320; 10 Digest 1155, 8179. If it be desired that the directors shall 
not be subject to control except by a three-fourths majority capable of altering 
the articles, adopt the form in Table A (Quin and Axtens, Ltd. v . Salmon, [1909] 
A. C. 442 ; 9 Digest 475, 3116). 

(g) The more speoifio powers as set out in Form 213, p. 391, post, will 
normally be inserted after this clause. 

E.F.P. VOL. IV.- 12* 
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72. The directors may from time to time appoint one or more of 
their body to the office of managing director or manager for such 
term ( h ), and at such remuneration (whether by way of salary, or 
commission, or participation in profits, or partly in one way, and 
partly in another), as they may think fit, and a director so appointed 
Bhall not, while holding that office, be subject to retirement by rota¬ 
tion, or taken into account in determining the rotation of retirement 
of directors ; but his appointment shall be subject to determination 
ipso facto if he cease from any cause to be a director, or if the company 
in general meeting resolve that his tenure of the office of managing 
director or manager be determined. 

78. The amount for the time being remaining undischarged of 
moneys borrowed or raised by the directors for the purposes of the 
company (otherwise than by tbe issue of share capital) shall not at 
any time exceed the issued capital of the company without the 
sanction of the company in general meeting (i). 

74. The directors shall duly comply with the provisions of the 
Act, and in particular with the provisions in regard to the 
registration of the particulars of mortgages and charges affecting the 
property of the company, or created by it, and to keeping a register 
of the directors and secretaries and of directors’ shareholdings, and 
to sending to the Registrar of Companies an annual list of members, 
and a summary of particulars relating thereto, and notice of any 
consolidation or increase of capital, or conversion of shares into stock, 
and copies of special and extraordinary resolutions, and a copy of the 
register of directors and secretaries, and notifications of any changes 
therein. 

75. The directors shall cause minutes to be made in books provided 
for the purpose: 

(a) of all appointments of officers made by the directors; 

(b) of the names of the directors present at each meeting of the 

directors and of any committee of the directors ; 

(c) of all resolutions and proceedings at all meetings of the com¬ 

pany, and of the directors, and of committees of directors; 

and every director present at any meeting of directors or committee 
of directors shall sign his name in a book to be kept for that purpose. 


(h) If the term is not fixed the board may at any time determine the appoint¬ 
ment (Foster v. Foster, supra), unless (as in the text) the power of Higmituutl jg 
reserved to a general meeting: Nelson v. Nelson (James) <& Sons., Ltd,, [1914] 
2 K. B. 770, C.A.; 9 Digest 529, 3492. Although the managing director ceases 
to be such under this article, he may sue for damages for wrongful dismissal, if 
he is also appointed for a term of years whioh has not expired by a contract in 
writing with the company: Southern Foundries, Ltd. v. Shirlaw, [1940] A. C. 701j 
[1940] 2 AD E. R. 455 ; 2nd Digest Supp. 

(*> The Stock Exohange also requires a limit to be fixed to the aggregate 
borrowings of a company and its subsidiaries: see p. 265, ante, and p. 884, post. 
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The Seal. 

76. The seal of the company shall not be affixed to any instrument 
except by the authority of a resolution of the board of directors, and 
in the presence of at least two directors, and of the secretary or such 
other person as the directors may appoint for the purpose; and 
those two directors and secretary or other person aforesaid shall sign 
every instrument to which the seal of the company is so affixed in 
their presence. 


Disqualifications of Directors. 

77. The office of director shall be vacated if the director : 

(a) ceases to be a director by virtue of any provision of the Act; or 

(b) [holds any other office of profit under the company except 

that of managing director or manager (1); or] 

(c) becomes bankrupt; or 

(d) is found lunatic or becomes of unsound mind ; or 

(e) resigns his office by notice in writing to the company ; [or 

(f) contracts with the company or is concerned or participates in 

the profits of any contract with the company (otherwise than 
as a member only of any other company) without declaring 
his interest at the meeting of directors at which such con¬ 
tract is determined upon if his interest then exists, or in any 
other case at the first meeting of directors after the acquisi¬ 
tion of his interest; but he shall not vote on any question 
relating to such contract, and if he does so vote his vote shall 
not be counted. [He may, however, be counted in a quorum.] 

Paragraph (f) of this article shall not apply to the contract men¬ 
tioned in article 8, which may be entered into or modified by the 
directors notwithstanding that they are all parties to or interested in 
that contract (m).] 


Rotation of Directors. 

78. At the first annual general meeting of the company the whole 
of the directors shall retire from office, and at the annual general 


(l) See Art. 84 (3) of Table A, p. 288, ante, which is now the more usual 
provision. 

(m) For a discussion of the law affecting directors’ contracts, seo Transvaal 
Lands Co. v. New Belgium ( Transvaal) Land and Development Co., [1914] 2 Ch. 
488, C.A.; 9 Digest 474, 3111. Appointment as chairman or managing director 
without remuneration is not a contract within the meaning of this article (Foster y. 
Foster, [1916] 1 Ch. 632 ; 9 Digest 440, 2856). As to circumstances in which a 
a director was held to be indirectly interested in a contract, see Montreal Trust 
Co. v. Canadian National Rail. Co., [1939] A.C. 613; [1939] 3 All E. R. 390; 
Digest Supp., a case decided on the construction of Canadian statutes. This 
provision will now generally be replaoed by Table A, Art. 84 (3) (4), (6), p. 288, 
ante. 
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meeting in every subsequent year one-third of the directors for the 
time being, or if their number is not three or a multiple of three, then 
the number nearest to one-third, shall retire from office (n). 

79. The directors to retire in every year shall be those who have 
been longest in office since their last election, but as between persons 
who became or were last re-elected directors on the same day those 
to retire shall (unless they otherwise agree among themselves) be 
determined by lot. 

80. A retiring director shall be eligible for re-election. 

81. The company at the general meeting at which a director retires 
in manner aforesaid may fill up the vacated office by electing a 
person thereto, but no person other than a retiring director shall 
unless recommended by the directors be eligible for election to the 
office of director at any general meeting unless not less than three 
nor more than twenty-one days before the date appointed for the 
meeting there shall have been left at the registered office of the 
company notice in writing, signed by a member duly qualified to 
attend and vote at the meeting for which such notice is given, of his 
intention to propose such person for election, and also notice in 
writing signed by that person of his willingness to be elected. 

82. If at any meeting at which an election of directors ought to 
take place the places of the vacating directors are not filled up, the 
meeting shall stand adjourned till the same day in the next week at 
the same time and place, and if at the adjourned meeting the places 
of the vacating directors are not filled up, the vacating directors, or 
such of them as have not had their places filled up, shall be deemed 
to have been re-elected at the adjourned meeting (o). 

•[88. Any casual vacancy occurring in the board of directors may 
be filled up by the directors, but the person so chosen shall be subject 
to retirement at the same time as if he had become a director on the 
day on which the director in whose place he is appointed was last 
elected a director.] 

[84. The directors shall have power at any time, and from time to 
time, to appoint a person as an additional director who shall retire 
from office at the next following ordinary general meeting, but shall 
be eligible for election by the company at that meeting as an addi¬ 
tional director.] 


(n) If there are only two directors, neither will have to retire under this pro¬ 
vision (jB e Moseley & Sons , [1939] Ch. 719 ; [1939] 2 All E. R. 791; Digest Supp.); 
but this can seldom be the case where the company is a public company. 

(o) If no meeting is held the director vacates office: Be Consolidated Nickel 
Mines, Ltd., [1914] 1 Ch. 883 ; 9 Digest 457, 2968. On the construction of 
similar articles a director was “ deemed ” to be re-elected, even though rejeoted 
by a majority of the shareholders (Holt v. Catterall (1931), 47 T. L. R. 332, Digest 
Supp.); and see Qrundt v. Great Boulder Proprietary Gold Mines , Ltd., [1948] Ch. 
145; [1948] 1 All E. R. 21; 2nd Digest Supp. (where the whole matter is dis¬ 
cussed) ; but see and consider the addition made to this article in Table A, 
Art. 92, p f 290, ante, and the note thereto. 
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[88/84. The directors shall have power at any time and from 
time to time to appoint any qualified person as a director, either to 
fill a casual vacancy or as an addition to the board, but so that the 
total number of directors shall not at any time exceed the maximum 
number authorised by article 67 but any director so appointed shall 
hold office only until the next following ordinary general meeting of 
the company, when he shall retire but be eligible for re-election.] 

85. The company may from time to time by ordinary resolution 
increase or reduce the number of directors, and may also determine 
in what rotation the increased or reduced number is to go out of 
office. 

86. The company may by ordinary resolution, of which special 
notice has been given in accordance with section 142 of the Act ( p ). 
remove any director before the expiration of his period of office, and 
without prejudice to the powers of the directors under articles 83, 84 
may by an ordinary resolution appoint another person in his stead ; 
the person so appointed shall be subject to retirement at the same 
time as if he had become a director on the day on which the director 
in whose place he is appointed was last elected a director. Such 
power of removal may be exercised notwithstanding anything in 
these articles or in any agreement between the company and such 
director but without prejudice to any claim such director may have 
for damages for breach of contract of service between him and the 
company. 

Proceedings of Directors. 

87. The directors may meet together for the despatch of business, 
adjourn and otherwise regulate their meetings as they think fit (q). 
Questions arising at any meeting shall be decided by a majority of 
votes. In case of an equality of votes the chairman shall have a 
second or casting vote. A director may and the secretary on the 
requisition of a director shall at any time summon a meeting of the 
directors. It shall not be necessary to give notice of a meeting to 
any director for the time being absent from the United Kingdom. 

88. The quorum necessary for the transaction of the business of 
the directors may be fixed by the directors, and unless so fixed shall 
be two. 

89. The continuing directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is reduced 
below the number fixed by or pursuant to these articles as the quorum 
of directors, the continuing directors may act for the purpose of 
increasing the number of directors to that number, or of summoning 
a general meeting of the company, but for no other purpose. 
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(p) 3 Halsbury's Statutes (2nd Edn.), 571. 

(}) Under this article, the directors may fix a regular time and place of meeting 
and no specific notioe of each of suoh meetings will be required. 
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90. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office (r); but if no such 
chairman is elected, or if at any meeting the chairman is not present 
within five minutes after the time appointed for holding the same, 
the directors present may choose one of their number to be chairman 
of the meeting. 

91. The directors may delegate any of their powers to committees 
consisting of such member or members of their body as they think 
fit; any committee so formed shall in the exercise of the powers so 
delegated conform to any regulations that may be imposed on them 
by the directors. 

92. A committee may elect a chairman of their meetings: if no 
such chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding the 
same, the members present may choose one of their number to be 
chairman of the meeting. 

98. A committee may meet and adjourn as they think proper. 
Questions arising at any meeting shall be determined by a majority 
of votes of the members present, and in case of an equality of votes 
the chairman shall have a second or casting vote. 

94. All acts done by any meeting of the directors or of a committee 
of directors, or by any person acting as a director, shall, notwith¬ 
standing that it be afterwards discovered that there was some defect 
in the appointment of any such directors or persons acting as afore¬ 
said, or that they or any of them were disqualified, be as valid as if 
every such person had been duly appointed and was qualified to be 
a director (5). 

95. A resolution in writing, signed by all the directors for the time 
being entitled to receive notice of a meeting of the directors, shall be 
as valid and effectual as if it had been passed at a meeting of the 
directors duly convened and held. 

[1/ desired, insert here articles 107-112 0 / Table A, pp. 292,298, ante, 
or such of them as may be desired . If articles 107-109 are inserted, 
then article 72 hereof will become unnecessary and should be deleted .] 

Dividends and Reserve. 

96. The company in general meeting may declare dividends, but 
no dividend shall exceed the amount recommended by the directors. 

97. The directors may from time to time pay to the members such 
interim dividends as appear to the directors to be justified by the 
profits of the company (t). 

(r) If the directors do not determine the period, they may at any time after¬ 
wards substitute another chairman (Foster v. Foster, [1916] 1 Ch. 532 ; 9 Digest 
440, 2856). 

(s) This does not apply where there is a total absence of appointment or a 
fraudulent usurpation of authority : Morris v. Kanssen, [1946] A. C. 459; [1946] 
I All E. R. 686; 2nd Digest Supp. 

(t) Under such an article as this the declaration of interim dividends is in the 
sole discretion of the directors and the company in general meeting is not entitled 
to interfere therein (Scott v. Scott, [1943] 1 All E. R. 582 ; 2nd Digest Supp.). 
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98. No dividend shall be paid otherwise than out of profits. 

99. Subject to the rights of persons, if any, entitled to shares with 
special rights as to dividends, all dividends shall be declared and 
paid according to the amounts paid or certified as paid on the shares, 
but if and so long as nothing is paid up on any of the shares in the 
company dividends may be declared and paid according to the 
amounts of the shares. No amount paid or credited as paid on a 
share in advance of calls shall, while carrying interest, be treated for 
the purposes of this article as paid on the share. All dividends shall 
be apportioned and paid proportionately to the amounts paid or 
credited as paid on the shares during any portion or portions of the 
period in respect of which the dividend is paid; but if any share is issued 
on terms providing that it shall rank for dividend as from a particular 
date such share shall rank for dividend accordingly. 

100. The directors may, before recommending any dividend, set 
aside out of the profits of the company such sums as they think 
proper as a reserve or reserves which shall, at the discretion of the 
directors, be applicable for meeting contingencies, or for equalising 
dividends, or for any other purpose to which the profits of the com¬ 
pany may be properly applied, and pending such application may, 
at the like discretion, either be employed in the business of the 
company or be invested in such investments (other than shares of 
the company) as the directors may from time to time think fit (u). 
The directors may also, whether or not they place any sum to reserve, 
carry forward any profits which they may think prudent not to 
divide. 

101. Notice of any dividend that may have been declared shall be 
given in manner hereinafter mentioned to the persons entitled to 
share therein. 

102. The directors may deduct from any dividend payable to any 
member all sums of money (if any) presently payable by him to the 
company on account of calls or otherwise in relation to the shares of 
the company. 

108. Any general meeting declaring a dividend or bonus may 
direct payment of such dividend or bonus wholly or partly by the 
distribution of specific assets and in particular of paid up shares, 
debentures or debenture stock of any other company or in any one 
or more of such ways, and the directors shall give effect to such 
resolution, and where any difficulty arises in regard to such distribu¬ 
tion the directors may settle the same as they think expedient, and 
in particular may issue fractional certificates and fix the value for 
distribution of such specific assets or any part thereof and may 
determine that cash payments shall be made to any members upon 
the footing of the value so fixed in order to adjust the rights of all 


Companies. 

Precedant 

190 

Dividends 
only from 
profits. 
Distribution 
of dividends. 


Reserve. 


Notice of 
dividend. 


Deductions 

from 

dividend. 


Payment in 
specie. 


(«) For an article authorising the capitalisation of the reserve fund, see Form 
222, p. 407, post. 



368 

Companies. 

Precedent 

190 

Payment by 
warrant. 


No interest 
on dividends. 


Accounts to 
be kept. 


Books. 


Inspection 
of books and 
accounts. 


Profit and 
loss account, 
and balance 
sheet. 


COMPANIES [Vol. IV 

parties, and may vest any such specific assets in trustees as may seem 
expedient to the directors. 

104. Any dividend, interest or other moneys payable in cash in 
respect of shares may be paid by cheque or warrant sent through the 
post directed to the registered address of the holder or, in the case of 
joint holders, to the registered address of that one of the joint holders 
who is first named on the register of members or to such person and 
to such address as the holder or joint holders may in writing direct. 
Every such cheque or warrant shall be made payable to the order of 
the person to whom it is sent. Any one, two or more joint holders 
may give effectual receipts for any dividends, bonuses or other 
moneys payable in respect of the shares held by_them as joint holders. 

105. No dividend shall bear interest against the company. 

Accounts. 

106. The directors shall in accordance with section 147 of the Act 
cause proper books of account to be kept with respect to : 

All sums of money received and expended by the company 
and the matters in respect of which the receipt and expenditure 
takes place; 

All sales and purchases of goods by the company; and 

The assets and liabilities of the company. 

Proper books shall not be deemed to be kept if there are not kept 
such books of account as are necessary to give a true and fair view 
of the state of the company’s affairs and to explain its transactions. 

107. The books of account shall be kept at the registered office of 
the company, or subject to subsection (8) of section 147 of the 
Act (a) at such other place or places as the directors think fit, and 
shall always be open to the inspection of the directors. 

108. The directors shall from time to time determine whether and 
to what extent and at what times and places and under what con¬ 
ditions or regulations the accounts and books of the company or any 
of them shall be open to the inspection of members not being directors, 
and no member (not being a director) shall have any right of inspecting 
any account or book or document of the company except as conferred 
by statute or authorised by the directors or by the company in 
general meeting. 

109. The directors shall from time to time in accordance with 
sections 148,150 and 157 of the Act (b) cause to be prepared and to 
be laid before the company in general meeting such profit and loss 
accounts, balance sheets, group accounts (if any), and reports as are 
referred to in those sections. 


(а) 3 Halsbury’g Statutes (2nd Edn.), 575. 

(б) 3 Halsbury’s Statutes (2nd Edn.), 575, 578, 583. 
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110. A copy of every balance sheet (including every document 
required by law to be annexed thereto) which is to be laid before the 
company in general meeting together with a copy of the auditors’ 
report shall not less than twenty-one days before the date of the 
meeting be sent to every member of, and every holder of debentures 
of, the company and to every person registered under article 27, but 
this article shall not require a copy of these documents to be sent to 
any person of whose address the company is not aware, nor to more 
than one of the joint holders of any shares or debentures. Three 
copies of each of these documents shall at the same time be forwarded 
to the Secretary of the Share and Loan Department, The Stock 
Exchange, London. 


Capitalisation of Profits. 

111. The company in general meeting may upon the recommenda¬ 
tion of the directors resolve that it is desirable to capitalise any part 
of the amount for the time being standing to the credit of any of the 
company’s reserve accounts or to the credit of the profit and loss 
account or otherwise available for distribution, and accordingly that 
such sum be set free for distribution amongst the members who 
would have been entitled thereto if distributed by way of dividend 
and in the same proportions on condition that the same be not paid 
in cash but be applied either in or towards paying up any amounts 
(or the time being unpaid on any shares held by such members 
respectively or paying up in full unissued shares or debentures of 
the company to be allotted and distributed credited as fully paid up 
to and amongst such members in the proportion aforesaid, or partly 
in the one way and partly in the other, and the directors shall give 
effect to such resolution : 

Provided that a share premium account and a capital redemption 
reserve fund may, for the purposes of this regulation, only be applied 
in the paying up of unissued shares to be issued to members of the 
company as fully paid bonus shares. 

112. Whenever such a resolution as aforesaid shall have been 
passed the directors shall make all appropriations and applications 
of the undivided profits resolved to be capitalised thereby, and all 
allotments and issues of fully-paid shares or debentures, if any, and 
generally shall do all acts and things required to give effect thereto, 
with full power to the directors to make such provision by the issue 
of fractional certificates or by payment in cash or otherwise as they 
think fit for the case of shares or debentures becoming distributable 
in fractions, and also to authorise any person to enter on behalf of 
all the members entitled thereto into an agreement with the company 
providing for the allotment to them respectively, credited as fully 
paid up, of any further shares or debentures to which they may be 
entitled upon such capitalisation, or (as the case may require) for 
the payment up by the company on their behalf, by the application 
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Companies, thereto of their respective proportions of the profits resolved of their 
Pneedent respective proportions of the profits resolved to be capitalised, of the 
190 amounts or any part of the amounts remaining unpaid on their 
existing shares, and any agreement made under such authority shall 
be effective and binding on all such members. 


Audit. 

Auditors. 118. Auditors shall be appointed and their duties regulated in 
accordance with sections 159-162 of the Act (c). 
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114. A notice may be given by the company to any member either 
personally, or by sending it through the post in a prepaid letter 
addressed to such member at his registered address, or (if he has no 
registered address in the United Kingdom) at the address, if any, 
within the United Kingdom supplied by him to the company 
for the giving of notices to him. Where a notice is sent by post, 
service of the notice shall be deemed to be effected by properly 
addressing, prepaying and posting a letter containing the notice, 
and, unless the contrary is proved, to have been effected at the 
time at which the letter would be delivered in the ordinary course 
of post (e). 

115. If a member has no registered address in the United Kingdom 
and has not supplied to the company an address within the United 
Kingdom for the giving of notices to him, a notice addressed to him, 
and advertised in a newspaper circulating in the neighbourhood of 
the registered office of the company, shall be deemed to be duly 
given to him on the day on which the advertisement appears. 

116. A notice may be given by the company to the joint holders 
of a share by giving the notice to the joint holder named first in the 
register in respect of the share. 


Notice after 117. A notice may be given by the company to the persons entitled 
death or to a share in consequence of the death or bankruptcy of a member 
p ° y * by sending it through the post in a prepaid letter addressed to them 
by name, or by the title of representatives of the deceased, or trustee 
of the bankrupt, or by any like description, at the address, if any, in 
the United Kingdom supplied for the purpose by the persons claim¬ 
ing to be so entitled, or (until such an address has been so supplied) 
by giving the notice in any manner in which the same might have 
been given if the death or bankruptcy had not occurred. 


(c) 3 Halsbury’s Statutes (2nd Edn.), 585-588. 

(«) See the slightly different ending of this clause in Table A, Art. 131, p. 297, 
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118. Notice of every general meeting shall be given in some manner Companies. 
hereinbefore authorised to (a) every member of the company except Precedent 
those members who (having no registered address within the United . 1W 
Kingdom) have not supplied to the company an address within the 
United Kingdom for the giving of notices to them, (b) every person meeting, 
entitled to a share in consequence of the death or bankruptcy of a 
member, who, but for his death or bankruptcy, would be entitled to 
receive notice of the meeting and (c) the auditor for the time being 
of the company. No other persons shall be entitled to receive notices 
of general meetings. 


Winding up. 

119. If the company shall be wound up the liquidator may, with winding up. 
the sanction of an extraordinary resolution of the company and any 

other sanction required by the Act, divide amongst the members in 
specie or kind the whole or any part of the assets of the company 
(whether they shall consist of property of the same kind or not) and 
may, for such purpose set such value as he deems fair upon any 
property to be divided as aforesaid and may determine how such 
division shall be carried out as between the members or different 
classes of members. The liquidator may, with the like sanction, 
vest the whole or any part of such assets in trustees upon such trusts 
for the benefit of the contributories as the liquidator, with the like 
sanction, shall think fit, but so that no member shall be compelled to 
accept any shares or other securities whereon there is any liability. 

Indemnity. 

120. Every director, managing director, agent, auditor, secretary indemnity, 
and other officer for the time being of the company shall be indemni¬ 
fied out of the assets of the company against any liability incurred 

by him in defending any proceedings, whether civil or criminal, in 
which judgment is given in his favour or in which he is acquitted or 
in connection with any application under section 448 of the Act in 
which relief is granted to him by the court. 

Names, addresses and descriptions of subscribers. 

[Signatures, addresses and descriptions of subscribers.] 

Dated the-day of-. 

Witness to the above signatures-of, etc. 



372 


COMPANIES 


[Vol.IV 


Companies. 


Precedent 

191 


Heading. 


Table A 
applied. 


Clause 1 of 
Table A 
varied. 


Contract. 


Commence¬ 
ment of 
business. 


Commission 
on under¬ 
writing. 


Lien. 


191 

ARTICLES OF ASSOCIATION of a Public Company 
adopting Table A with Modifications (/). 

The Companies Act 1948. 

Company Limited by Shares. 

ARTICLES OF ASSOCIATION of-Limited. 

Preliminary. 

1. Subject as hereinafter provided, the provisions of Part I of 
Table A, in the first schedule to the Companies Act 1948 (hereinafter 
referred to as Table A) shall apply to this company. 

2. In clause 1 of Table A between the words “ regulations ” and 
“ The Act ” the words “ and in any articles adopting the same ” shall 
be inserted. 

8. The company shall forthwith enter into the agreement men¬ 
tioned in clause 8 of the memorandum of association with such 
modifications (if any) as the directors shall approve (g). 

4. The directors shall have regard to the restrictions on the com¬ 
mencement of business imposed by section 109 of the Companies 
Act 1948 (h) 9 if, and 8o far as, those restrictions shall be binding upon 
the company. 

Underwriting. 

5. The company may, pursuant to section 58 of the Companies 

Act 1948 (k), pay commission at a rate not exceeding-per cent. ( l) 

of the nominal amount of the shares in respect of which the commis¬ 
sion is payable. 

Lien. 

6. [In clause 11 of Table A the words “not being a fully paid 
share ” and “ other than fully paid shares ” shall be omitted.] 


(/) Stamp, 10s. on the registered copy. As to quotation on a Stock Exchange, 
see pp. 264-266, ante. 

The Interpretation Act, 1889 (18 Halsbury’s Statutes (1st Edn.), 992), applies 
to articles which adopt Table A in whole or in part: Fell v. Derby Leather Co. f 
Ltd., [1931] 2 Ch. 252 ; Digest Supp. 

(g) See note (c), p. 349, ante. 

(h) 3 Halsbury’s Statutes (2nd Edn.), 544. 

(£) 3 Halsbury’s Statutes (2nd Edn.), 505. The rate of commission may not 
exceed 10 per cent. {ibid.). 

(1) The maximum percentage is 10 per cent.: 1948 Act, 8.53 (1); 3 Halsbury’s 
Statutes (2nd Edn.), 505. 
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Calls on Shares. 

7. [In clause 15 of Table A the words 44 provided that no call shall 
exceed one-fourth of the nominal value of the share or be payable 
at less than one month from the date fixed for the payment of the 
last preceding call ” shall be omitted.] 


Conversion op Shares into Stock. 

8. Clauses 40 to 48 inclusive of Table A shall not apply. 


Proxies. 

9. [The words “ but shall be entitled to the same right to address 
the meeting as the member appointing him ” shall be added the 
words 44 member of the company ” in clause 68.] 


Directors. 

10. [The following clause shall be substituted for clause 75 of 
Table A, viz.: 44 Until otherwise determined the number of directors 

shall be not less than-nor more than-and the first directors 

shall be as follows : 

[Names and addresses of first directors ].”] 

11. [The following clauses shall be substituted for clauses 76, 77 
of Table A, viz.: “ Each director shall be entitled to the sum of 

£- per annum by way of remuneration for his services. The 

remuneration of each director shall accrue from day to day and be 
apportionable accordingly. 

12. The shareholding qualification of a director shall be the holding 
of at least one hundred shares in the company and it shall be his duty 
to comply with section 182 of the Companies Act 1948 ” (m).] 


Powers and Duties of Directors. 

18. [In clause 80 of Table A the words 41 and the exercise of the 
said powers shall be subject also to the control and regulation of any 
general meeting of the company [specially convened for the pur¬ 
pose] ” (n) shall be substituted for the words from 44 subject neverthe¬ 
less ” to 44 prescribed by the company in general meeting ” inclusive.] 


(m) 3 Halsbury’s Statutes (2nd Edn.), 602. 

(n) These words are based on Isle of Wight Rail . Co. v. Tahourdin (1883), 
25 Ch. D. 320; 10 Digest 1155, 8179. If it be desired that the directors shall 
not be subject to control except by a majority capable of altering the articles, 
leave clause 80 of Table A unaltered: Quin and Axtens, Ltd., v. Salmon, [1909] 
A. C. 442 ; 9 Digest 475, 3116, i.e. this clause 13 should be omitted. 
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Contracts by Directors. 

14. Clause 84 of Table A shall not apply to the contract mentioned 
article 8, which may be entered into or modified by the directors 
notwithstanding that they are all parties to, or interested in that 
contract. 


Names, Addresses and Descriptions of Subscribers. 


1. [Signatures, addresses and descriptions of Subscribers .] 

2 . 

3. 

4. 

5 . 

6 . 

7 . 


Dated the-day of-. 

Witness to the above signature-of, etc. 


2.—MISCELLANEOUS CLAUSES IN ARTICLES. 

192 

INTERPRETATION CLAUSE (o). 

In the construction of these articles, unless inconsistent with the 
context, the singular shall include the plural, and the masculine the 
feminine, and vice versd , and the following words and expressions 
shall have the following meanings : 

“ The company ” shall mean the-Company, Limited. 

“ These articles ” shall mean the articles of association of the 
company for the time being in force. 

“ The regulations ” shall mean the articles of association and any 
other regulations for the management of the company for the 
time being in force. 

“ A member ” shall mean a member of the company in accordance 
with section 26 of the Companies Act 1948 (p). 


(o) This form is given, as it is a common practice to insert an elaborate inter¬ 
pretation clause in articles, but clause 1 of Form 190, p. 349, ante, will be found 
quite sufficient for all ordinary purposes. 

( p) 3 Halsbury’s Statutes (2nd Edn.), 480. 
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“ The directors ” shall mean the directors for the time being of 
the company. 

“ The general board ” shall mean the whole number of the directors, 
or a quorum of them, assembled at any place in accordance with 
the regulations. 

“ The local boards ” shall mean such of the directors as are elected 

to act as directors at-and at-respectively, and at such 

other places as shall hereafter be decided upon in accordance 
with the regulations. 

“ The secretary ” shall mean the secretary of the company for 
the time being or his substitute or acting secretary. 

“ General meetings ” shall mean general meetings (whether 
ordinary or extraordinary) of the members duly convened and 
held in accordance with the regulations. 

“ Special resolutions ” shall mean special resolutions of the com¬ 
pany as defined by section 141 of the Companies Act 1948 (q). 

“ Extraordinary resolutions ” shall mean extraordinary resolu¬ 
tions of the company as defined by section 141 of the Companies 
Act 1948 ( q ). 

“ The capital ” shall mean the nominal share capital of the com¬ 
pany for the time being registered. 

“ The register ” shall mean the register of members to be kept 
pursuant to section 110 of the Companies Act 1948 (r). 

“ The office ” shall mean the registered office of the company for 
the time being. 

“ The seal ” shall mean the common seal of the company for the 
time being. 

“ Persons ” shall include partnerships, associations, corporations, 
companies unincorporated and incorporated, whether by Act 
of Parliament or otherwise, as well as individuals. 

“ Writing ” shall include print and typewriting and anything in 
the nature of print or writing. 

“ The United Kingdom ” shall mean Great Britain and Northern 
Ireland. 

“ Abroad ” shall mean out of the United Kingdom. 

“ A foreign government ” shall mean the government for the time 
being of any country, state or province not under British rule 
or protection. 
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(q) 3 H&lsbury’a Statutes (2nd Edn.), 570. 


(r) Ibid., 545. 
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" The statutes ” or “ the Acts ” shall mean the Companies Act 
1948, and every other Act for the time being in force concerning 
joint stock companies which may apply to the company. 

“ Financial Year ” shall mean any period, whether more or less 
than a calendar year, for which the accounts as submitted to 
the company in general meeting shall be made up. 


193 

CLAUSES relating to Preliminary Agreements (s). 

I. 

The directors shall forthwith, in the name and on behalf of the 
company, enter into an agreement in the terms of the draft a copy 
whereof has for purposes of identification been signed [or initialled] 

by-, and shall carry the same into effect, with full power at any 

time to agree to any modification or alteration thereof (t) or addition 
thereto. 


II. 

The directors shall forthwith adopt on behalf of the company an 

agreement dated-and made between [ vendor ] of, etc., carrying 

on the trade or business of a-under the name of-of the one 

part and [trustee for company ] of, etc., on behalf of the company 
of the other part, for the sale to the company of the said trade or 

business of a-and of certain property and effects, upon the terms 

and subject to the conditions and stipulations therein contained, 
and shall carry the same into effect, with full power at any time to 
agree to any modification or alteration thereof ( t) or addition thereto. 

III. 

The directors shall be at liberty to enter into an agreement on 
behalf of the company with [vendors] of, etc. for the purchase of the 

business of-, now carried on by the said [i vendors ] at-, upon 

such terms and conditions and with such liabilities as the directors 
shall in their absolute discretion think fit, and to carry such agree¬ 
ment into effect, with full power at any time to agree to any modi¬ 
fication or alteration thereof (s) or addition thereto. 


(s) See also clause 3 of Form 190, p. 349, ante. 

(t) If the agreement is referred to in the prospectus, it can only be modified, 
prior to the statutory meeting, subject to the approval of that meeting, see the 
Companies Act, 1948, s. 42; 3 Halsbury’s Statutes (2nd Edn.), 493. 
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194 

CLAUSES relating to the Issue of Shares. 

I. 

Subject to any direction to the contrary that may be given by the 
meeting sanctioning any increase of capital, all new shares of what¬ 
ever kind shall be offered to the members in proportion to the 
nominal value of the existing shares held by them, and such offer 
shall be made by notice specifying the number of shares to which the 
member is entitled and limiting a time within which the offer if not 
accepted will be deemed to be declined, and after the expiration of 
such time or on the receipt of an intimation from the member to whom 
such notice is given that he declines to accept the shares so offered, 
the directors may dispose of the same in such manner as they may 
think most beneficial to the company. 

If, owing to any inequality in the number of new shares to be issued 
and the number of shares held by members entitled to have the offer 
of such new shares, any difficulty shall arise in the apportionment 
of any such new shares, amongst the members, such difficulty shall 
in the absence of direction by the company be determined by the 
directors. 

II. 

Subject to any direction to the contrary that may be given by the 
meeting sanctioning any increase of capital, all new shares of what¬ 
ever kind may be allotted or disposed of in such manner, to such 
persons and on such terms as the directors in their absolute discretion 
may think fit. 

III. 

On the issue of any shares the directors may make arrangements 
for a difference between the holders of such shares in the amount of 
calls to be paid and in the time of payment of such calls ( u ). 

The certificate of any share which may be issued subject to special 
conditions shall indicate such conditions. 


195 

CLAUSE as to Return of Allotments (a). 

Within one month after the allotment of any of the company’s 
shares, the provisions of section 52 of the Companies Act 1948 ( b) 
shall be duly complied with. 


(u) By s. 69 of the Companies Act, 1948 (3 Halsbury’s Statutes (2nd Edn.), 
611), this power can only be exercised if specially authorised by the articles, 
either as originally framed or as altered by special resolution. 

(а) This clause may be inserted, if desired, as a reminder. 

(б) 3 Halsbury’s Statutes (2nd Edn.), 604. 
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CLAUSES providing for separate Certificates in respect of different 
parts of a Holding (c). 

Every person whose name is registered as a member in the register 
of members shall be entitled either to one certificate in respect of 
all the shares held by him or to separate certificates in respect of 
different parts of his holding and may require the company to cancel 
any certificate or certificates and issue fresh certificates for the 
purpose of sub-dividing his holding in a different manner, provided 
that in respect of a share or shares held jointly by several persons the 
company shall not be bound to issue more than one certificate for the 
same share or shares, and delivery of a certificate for a share to one 
of several joint holders shall be sufficient delivery to all. 

Every certificate shall be under the common seal of the company 
signed autographically by [two] directors] and countersigned auto- 
graphically by the secretary and shall certify that the member is the 
holder of the shares to which it relates and shall specify the amount 
paid up thereon. 

If a certificate is worn out defaced lost or destroyed it may be 
renewed on such terms as to evidence and indemnity as the directors 
think fit. 

A member shall be entitled to one free certificate at the time when 
he is first registered as the owner of any shares but for any additional 
or subsequent certificates in respect of the same holding or any part 
thereof he shall pay a fee of one shilling or such less sum as the 
directors may require (d). 

Clauses 8 and 9 of Table A shall not apply. 


197 

CLAUSES authorising Issue of Share Warrants to Bearer. 

I. 

The company may issue share warrants to bearer in respect of any 
fully paid-up shares of the company, stating that the bearer of the 
warrant is entitled to the shares therein specified. Such warrants 


(c) The holder of shares may wish from time to time to raise money by the 
deposit of small parts of his holding and for this purpose to obtain separate 
certificates. It is doubtful whether a member would have any such right under 
Table A. For the construction of similar articles, see Sharpe v. Tophams , Ltd., 
[1939] Ch. 373; [1939] 1 All E. R. 123 ; Digest Supp. And as to the effect of a 
deposit of shares which are subject to restrictions on transfer, see Hunter v. 
Hunter , [1936] A.C. 222 ; Digest Supp. 

(d) The Stock Exchange, London, require that the fee for a certificate replacing 
one worn out, lost or destroyed, shall not exceed Is. 
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shall be issued upon such terms and subject to such conditions as 
may be resolved upon by the directors (e). 
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II. 

1. Warrants to bearer may, subject to the provisions hereinafter issue of 
contained, be issued by the company in respect of any fully paid-up J™ 1 ™ 1 * 8 to 
shares [or any stock] of the company, stating that the bearer of the 8rer ’ 
warrant is entitled to the shares [or stock] therein specified. 

2. Every such warrant shall be issued under the seal of the com- Form of 
pany, and shall bo signed autographically by two directors, and warrants, 
countersigned autographically by the secretary, or some other officer 

in the place of the secretary appointed by the directors for that 
purpose. 

3. Each warrant shall represent such number of shares [or such Contents of 
amount of stock], and shall be in such language and form as the warrants, 
directors shall think fit. The number originally attached to each 

share shall be stated in the share warrant. 

4. The shares [or stock] comprised in a warrant shall be transferred Transfer of 
by the delivery of the warrant, and the provisions of these articles shares . . 
with respect to transfer and transmission of shares shall not apply warrant, 
thereto. 

5. The bearer for the time being of any warrant shall, subject to Bearers of 
the regulations of the company for the time being, be deemed to be Adeemed* 
a member of the company to the full extent (subject as hereinafter members, 
mentioned) in respect of the shares [or stock] represented by such 
warrant (/). 

6. No person shall, as bearer of any warrant, be entitled to attend Deposit of 
or vote or exercise in respect thereof any of the rights of a member 

at any general meeting of the company, unless-days at least exercising 

before the day appointed for the meeting he shall have deposited powers at 
such warrant at the office, or at such other place as the directors shall ^oetings 
from time to time direct, together with a statement in writing of his 
name and address, and unless the warrant shall remain so deposited 
until after the general meeting, or any adjournment thereof, shall 


(e) It will generally bo most convenient to leave the terms of issue to the 
discretion of the directors ; tho following clause may be inserted in the articles, 
if it be desired to set out therein the terras of issue, or it can be used as a resolution 
to be passed by the directors. A private company must not take power to issue 
share warrants. 

(/) By s. 112 (5) of the Companies Act, 1948 (3 Halsbury’s Statutes (2nd Edn.), 
647), it is provided that the bearer of a share warrant may, if the articles of the 
company so provide, be deemed to be a member of the company, either to the full 
extent or for any purposes defined in the articles. 

A director’s qualification oannot be obtained by becoming the bearer of share 
warrants (ibid., s. 182 (2 ); 3 Hals bury’s Statutes (2nd Edn.), 602). 
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have been held. The names of more persons than one, as joint 
owners of any warrant, shall not be received. 

7. There shall be delivered to the person so depositing a warrant 
a certificate stating his name and address, and the number of shares 
[or the amount of stock] represented by the warrant so deposited 
by him, which certificate shall entitle him to attend and vote at a 
general meeting, in the same way as if he were a registered member 
of the company, in respect of the shares [or stock] specified in such 
certificate. Upon delivery up of the certificate to the company the 
warrant in respect whereof it shall have been given shall be returned. 

8. Coupons payable to bearer, in such language and form and 
payable at such places, and within such times after advertisement 
as the directors shall think fit, providing for the payment of the 
dividends or interest upon the shares [or Btock] represented by 
warrants to bearer, may be attached to, and issued from time to 
time in respect of such warrants. Every coupon shall be distin¬ 
guished by the number of the warrant to which it belongs, and by a 
number showing the place it holds in the serios of coupons belonging 
to that warrant. [If the dividend payable on the shares [or stock] 
in respect of which the warrant is issued is qualified in any way, the 
coupon shall state the qualification.] 

9. Upon any dividend or interest being declared to be payable 
upon the shares [or stock] represented by any warrant, the directors 
shall publish an advertisement thereof. 

10. The company, notwithstanding any notice or knowledge it 
may have, shall not be bound by or be required to recognise any legal 
or equitable right, title, or interest whatever in respect of any shares 
[or stock] represented by any warrant except the rights of tho 
bearer of such warrant as a member of the company to the shares 
[or stock] specified therein, and of the bearer of any advertised 
coupon to the payment, subject to these articles, of the dividend or 
interest in respect thereof. 

11. No person as bearer of any warrant shall be entitled to exercise 
any of the rights of a member (save as hereinbefore provided with 
regard to general meetings) without producing such warrant and 
stating his name and address, and (if and when the directors so 
require) permitting an indorsement to be made thereon of the date 
and purpose of its production. 

12. Until otherwise resolved by resolution of a general meeting, 
the exercise of all the powers of the company with reference to 
warrants to bearer and the issue of the same shall be entrusted to 
the directors. The directors shall not be bound to exercise the 
power of issuing warrants to bearer, either generally or in any 
particular case, but it shall be in their absolute discretion to exercise 
such power or not as the interests of the company may seem to 
require. 
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13. No warrant to bearer shall be issued except upon a request in 
writing, signed by the person for the time being entered upon the 
register of the company as the holder of the shares [or stock] in 
respect of which the warrant is to be issued. 

14. The request shall be in such form and shall be authenticated 
in such manner as the directors shall from time to time direct, and 
shall be lodged at the office, and the share [or stock] certificates then 
outstanding in respect of the shares [or stock] intended to be in¬ 
cluded in the warrant to be issued shall at the same time be delivered 
up to the company to be cancelled. 

15. Any person applying to have a warrant issued in respect of 
any share [or stock] shall at the time of making the application pay 
to the company the stamp duty imposed upon such warrants by 

law, and also such fee, not exceeding-for each warrant, as the 

directors shall from time to time fix. 

16. If the bearer for the time being of any warrant shall deliver 
it up to the company to be cancelled, and shall pay the stamp duty 
imposed upon the issue of a new warrant, and such fee, not exceeding 
[Is. ( g )] for each warrant, as the directors shall from time to time 
fix, the directors may, if they think fit, issue to him a new warrant 
to bearer or warrants to bearer for the share or shares [or the stock] 
specified in the warrant so delivered up ; but the directors shall not 
under any circumstances whatever issue any new warrant for any 
share [or stock] for which a warrant shall have been previously 
issued, until the warrant so previously issued together with all 
unadvertised coupons issued in respect thereof shall have been first 
delivered up to them to be cancelled, [or is proved to have been 
destroyed (</)] except subject to such guarantee or indemnity as the 
directors shall require. 

17. If the bearer of any warrant shall surrender it to be cancelled, 
and shall lodge therewith at the office of the company a declaration 
in writing, signed by him, in such form and authenticated in such 
manner as the directors shall from time to time direct, requesting 
to be registered as a member in respect of the shares [or stock] 
specified in such warrant, and stating in such declaration his name, 
condition or occupation, and address, and shall pay such fee for 

registration, not exceeding-, as the directors shall from time to 

time fix, he shall be entitled to have his name entered as a registered 
member of the company in respect of the shares [or stock] specified 
in the warrant so surrendered. Provided always that, if the directors 
shall have received notice of any claim by any other person in respect 
of such warrant, they may in their discretion refuse to register the 
person surrendering the same as a member in respect of such shares 
[or stock], but they shall not be bound so to refuse or be liable to 
any person for not refusing. 


(</) This is the maximum charge allowed by the Committee of the Stock 
Exchange for a new certificate but no maximum is fixed in the case of share 
warrants to bearer. The only condition is that no new warrant shall be issued 
unless the one whioh has been lost is proved to have been destroyed. 
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198 

CLAUSES relating to Calls on Shares. 

Until otherwise resolved by the company in general meeting, the 
directors may, from time to time, make such calls upon the members 
in respect of their shares as they shall think fit, provided that due 
regard shall be had to the terms and conditions upon which the same 
shall have been allotted as to the time or amount of such calls, and 

provided that-days’ notice at least be given of the making of 

every call, and that no call shall be made payable within - 

months of the date of payment of a previous call. Every member 
shall be liable to pay the amount of calls so made to the persons 
and at the times and places appointed by the directors, and, in 
default shall be liable to pay interest on the same at such rate not 

exceeding-per cent, per annum as the directors may determine 

from the day appointed for the payment thereof to the time of the 
actual payment. 

Until otherwise resolved by a general meeting no call shall exceed 
£-per share or a proportionate sum on any subdivided or con¬ 

solidated share. 


199 

CLAUSES allowing Payments in Advance of Calls. 

The directors may, if they think fit, receive from any member 
willing to advance the same, all or any part of the moneys for the 
time being remaining uncalled on his shares, and may pay [interest] 
[dividend (h)} upon the moneys so paid in advance, or upon so much 
thereof as from time to time remains in advance of the calls then 

made upon such shares, [at such rate not exceeding-per cent. 

per annum as they think fit, subject to any direction by the company 
in general meeting] [in addition to and at the same rate as the 
dividend payable on such part of the shares as is actually called up.] 


200 

CLAUSES relating to Transmission of Shares. 

The company shall not be bound to register as a member the 
nominee of any person entitled to a share in consequence of the 
death, bankruptcy, or insolvency of any member, if the person or 
persons for the time being registered in respect of such share shall 
be indebted to the company in any respect, or if the directors shall 
consider such nominee to be an irresponsible person, or that the 
registration of such nominee will not be conducive to the interests 

(h) The London Stock Exchange require that interest only shall he paid in 
such circumstances and that there shall not be any right to participate in any 
dividend, see clause C, 1, p. 265, ante. 
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of the company, and the directors shall not be bound to give any 
reason for their opinion. 

If any person mentioned in clauses- and-hereof shall 

not execute a transfer which shall be registered pursuant to those 
clauses within three calendar months after bis right shall have 

first accrued, the directors [although under clause-they may 

have declined to register a transfer by such person] may cause a 
notice to be served orf him or left at his last-known place of abode 
in the United Kingdom requiring him within twenty-one days after 
such notice shall be served or left as aforesaid to consent, by writing 
under his hand left at the office, to be registered himself as a member 
in respect of such share, or to execute a transfer of such share (subject 
to the provisions as to transfers hereinbefore contained) to some 
person or persons to be approved in writing by the directors. 

The directors may, if they think fit, withhold the payment of any 
dividend, payable in respect of any share to which any person may be 
entitled by transmission, until such time as such person shall become 
the registered owner, or shall have effectually transferred such share, 
after which time such person, so becoming registered or transferring, 
shall receive such dividend. 


201 

CLAUSES relating to Conversion of Shares into Stock, 
Consolidation and Subdivision. 

I. 

The company may by ordinary resolution, convert any paid-up 
shares into stock, or reconvert any such stock into shares (fc). 

II. 

When any shares shall have been subdivided or consolidated, or 
converted into stock, the several holders of such shares or stock 
may thenceforth transfer their respective interests therein in the 
same manner, and subject to the same regulations as and subject to 
which shares might have been transferred if no such subdivision, 
consolidation, or conversion had taken place, or as near thereto as 
circumstances will admit. The several holders of such shares or 
stock shall be entitled to participate in the dividends and profits of 
the company according to the amount of their respective interests in 
such shares or stock, and such interests shall, in proportion to the 
amount thereof, confer on the holders thereof respectively the same 
privileges and advantages for the purpose of voting and otherwise 
as would have been conferred by original shares of equal amount, 
but so that none of such privileges or advantages (except the partici¬ 
pation in the dividends and profits of the company) shah be conferred 

(k) These powers ean be exercised only by companies so authorised by their 
articles (as originally framed or as altered) in general meeting, see the Companies 
Act, 1948, s. 61 (1) (o); 3 Halsbury’s Statutes (2nd Edn.), 612. 
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by any such subdivided or consolidated shares or aliquot parts of 
stock as would not, if existing in the previously undivided, uncon¬ 
solidated or unconverted shares, have conferred such privileges or 
advantages. 


202 

CLAUSES giving Borrowing Powers to Directors. 

I. 

Until the company in general meeting shall otherwise resolve, the 
directors may issue debentures, bonds or obligations of the company 
at any time and in any form or manner and for any amount, and may 
raise or borrow any sums of money, either upon mortgage or charge 
of any of the property of the company, including uncalled capital, 
or on bonds or debentures or otherwise as they may think fit, and 
they may cause or permit any such mortgages, charges, bonds, 
debentures or obligations to be redeemed or transferred as they may 


The directors may, with the sanction of a general meeting, but not 
otherwise, from time to time raise and borrow on mortgage of any 
of the property of the company, including its uncalled capital, or 
on such other securities as they may think fit, any sum or sums not 
exceeding in the whole [three fourths] of the nominal capital of the 
company, but nothing herein contained shall require a bona fide 
lender of money to the company to ascertain if this limit has been 
or is about to be exceeded. 


III. 

1. The directors may exercise all the powers of the company to 
borrow money and to mortgage or charge all the undertaking and 
property of the company (including its uncalled capital) or any part 
thereof and to issue debentures, debenture stock, notes and other 
securities whether outright or as security for any debt liability or 
obligation of the company or of any third party ; provided that 

(i) the amount for the time being remaining undischarged of the 
moneys borrowed or secured by the directors as aforesaid 
(apart from temporary loans obtained from the company’s 
bankers in the ordinary course of business) shall not at any 
time without the previous consent of the company in general 
meeting by ordinary resolution exceed the nominal amount 
of the share capital of the company for the time being issued 

(ii) the aggregate amount for the time being remaining undis¬ 
charged of money borrowed or secured as aforesaid by the 
company and by its subsidiary [associated] companies (ex¬ 
clusive of inter-company borrowing and temporary loans as 
aforesaid) shall not at any time without the previous consent 
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of the company in general meeting by ordinary resolution 
exceed the sum of £-( l ). 

Nothing herein contained shall require a bona fide lender to the com¬ 
pany to ascertain if the limits herein prescribed have been or are 
about to be exceeded. 

2. Every bond, obligation, debenture or other security issued by 
the company for raising money or for securing money borrowed by 
or due from the company shall be by deed under the common seal 
of the company and signed autographically by at least two directors 
and countersigned by the secretary autographically (m). 

3. A register of bonds debentures and other securities shall be 
kept by the company, in which shall be entered the number and date 
of every such bond debenture or other security and the sum secured 
thereby and the names of the parties thereto (if any) with their 
proper additions and all other necessary particulars thereof. 

4. A copy of every instrument creating any mortgage or charge 
requiring registration under section 95 of the Companies Act 1948 (n), 
shall be kept at the registered office of the company, and shall be 
open to inspection during business hours by the members and creditors 
of the company without fee. In the case of a series of uniform deben¬ 
tures, a copy of one such debenture only need be kept. 

5. (o) Every debenture or certificate of debenture stock issued by 
the company, the payment whereof is secured by a mortgage or 
charge requiring registration under section 95 of the Companies Act 
1948 (p) shall be indorsed with a copy of the Kegistrar’s certificate 
of registration. 

6. The directors may from time to time make such regulations for 
controlling the transfer of any bond debenture or other security as 
they may deem expedient, provided that no such regulation shall 
affect the holder or transferee of any bond debenture or other security 
unless distinct notice of such regulation shall appear thereon. 

7. The directors may, for the purpose of securing the payment of 


(l) The Committee of the Stock Exchange do not approve of the directors 
being given an unrestricted power of borrowing. See p. 265, ante. The Stock 
Exchange requires that the aggregate amount shall not exceed a reasonable 
amount and what is a reasonable amount must depend upon the circumstances. 
Possibly the aggregate nominal capital of all the companies is the upper limit of 
reasonableness in such circumstances but it is thought that three-quarters of that 
amount might well be taken as the reasonable amount apart from the sanction 
of a general meeting. It would seem proper, however, that the borrowing by the 
company itself should also be limited in amount, and, though the amounts of the 
capital of the various companies may vary greatly, it will generally be satis¬ 
factory to limit borrowing of the company to the nominal capital. 

(tn) See Stock Exchange requirements as to definitive certificates, p. 264, ante. 

(n) 3 Halsbury’s Statutes (2nd Edn.), 533. 

(o) The Companies Act, 1948, s. 99 (3 Halsbury’s Statutes (2nd Edn.), 638), 
requires this to be done. 

(p) 3 Halsbury’s Statutes (2nd Edn.), 533. 

B.F.P. VOL. IV.— 18 
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any such bonds debentures or other securities as aforesaid, or the 
payment with interest of any money so borrowed as aforesaid, or 
payable under any contract or otherwise, make and carry into effect 
any arrangement which they may deem expedient by assigning or 
conveying any property of the company, including its uncalled 
capital, to trustees. 

8. Unless otherwise resolved by the company in general meeting, 
any debentures which may be issued under these presents may be so 
framed that the principal money and interest thereby secured shall 
be payable to bearer and free from any equities between the company 
and the persons to whom the same may be issued. 

9. Unless otherwise resolved by a general meeting of the company 
the directors may, for the purpose of raising or borrowing money, 

issue debentures of the company at a discount of not more than- 

per cent. 


203 

CLAUSES relating to Requisitions for Meetings (g). 

The directors may at any time, and they shall, upon the requisition 
in writing of one or more members holding in the aggregate not less 
than-shares, convene an extraordinary general meeting. 

Any such requisition shall express the object of the meeting pro¬ 
posed to be called, and shall be left at the registered office of the 
company. 

If the directors do not proceed to convene a general meeting within 
twenty-one days from the date of such requisition being left as 
aforesaid, the requisitionists or any or either of them or any other 

member or members holding in the aggregate not less than- 

shares, may convene an extraordinary general meeting to be held 
at the registered office of the company or at some convenient place 
within [a quarter of a mile] thereof at such time, subject to the 
company’s regulations as to notice, as the persons convening the 
meeting fix. 


204 

CLAUSE fixing Quorum at Meetings. 

In order to constitute a quorum, there shall be personally present 
members registered as holding in the aggregate not less than [one 
tenth] of the issued capital of the company for the time being [such 
members in no case to be fewer than ten]. 


(q) These clauses, if inserted, will not supersede the statutory powers given 
by s. 132 of the Companies Act, 1948 (3 Halsbury’s Statutes (2nd Edn.), 662 ), 
but will be additional to them. 
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205 

CLAUSES restricting Powers of Voting at Meetings. 

L 

No person shall be entitled to vote either in person or by proxy in 
respect of any share which is for the time being liable to forfeiture. 

II. 

* 

No member shall be entitled to vote at any general meeting unless 
all calls and other moneys for the time being payable by him have 
been paid ; and no joint holder of a share shall be entitled to vote 
so long as he, or any joint holder with him, shall be indebted to the 
company in respect of any moneys then payable. 

III. 

No member shall be entitled to vote in respect of any share that 
he has acquired by transfer, at any meeting held after the expiration 
of [one] month from the registration of the company, unless he shall 
havo been possessed of the share in respect of which he claims to 
vote for at least [one] month previously to the date of the meeting 
at which he proposes to vote. 


206 

CLAUSE authorising Issue of Stamped Proxies (r). 

Forms of proxy, ready stamped at the expense of the company, 
may be sent out to all members for the purpose of their recording 
their votes at any particular general meeting, whenever the directors 
shall in their discretion think it expedient, and such forms may 
either give the proxy liberty to vote as he thinks proper or may 
direct him to vote in a particular manner. 


207 

CLAUSE making Resolution signed by Shareholders effective. 

Any ordinary resolution determined on without any general 
meeting and evidenced by writing under the hands of members of 
the company holding more than half of the shares of the company 
for the time being issued, shall be as valid and effectual as an ordinary 
resolution duly passed at a general meeting of the company. 

(r) Express power for this purpose is not actually necessary, according to 
Peel v. L. ds N.W. Mail. Co., [1907] 1 Ch. 5; 9 Digest 576, 3831 , but it may bo 
useful to preclude doubts whether that decision is applicable to a case where the 
facts are not precisely similar. See 1948 Act, s. 136 (4); 3 Halsbury’s Statutes 
(2nd Edn.), 566, overruling the decision in Wilson v. L.M.8. My. Co., [1940] 
Ch. 393; [1940] 2 All E. R. 92 ; 2nd Digest Supp., where it was held that, in the 
absence of regulations to the contrary, proxies may be sent to some only of the 
shareholders. 
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208 

CLAUSE fixing Share Qualification of Directors, conditional upon 
Minimum Subscription being obtained. 

If, within forty days after the first issue of any prospectus on the 
occasion of the first offer of any shares to the public for subscription, 
shares to the amount of the minimum subscription named in such 
prospectus shall be applied for (including in such amount any shares 
applied for by directors of the company for the purpose of obtaining 
their qualification as such directors), and the amounts payable on 
application in respect of such shares shall be paid, the directors’ 
qualification shall be the holding in his own right (s) [or beneficially] 
of-shares of £-each, but otherwise there shall be no qualifi¬ 

cation for the office of director. 


209 

CLAUSE fixing age Limit of Directors (t). 

Section 185 of the Companies Act 1948 ( u ) shall be read as if the 

age therein mentioned was- and therefore no person shall be 

appointed a director of the company who has attained the age of- 

and a director shall vacate his office at the next annual general 

meeting after he attains the age of -, and in respect of such 

vacation of office, no provision contained in these articles for auto¬ 
matic reappointment of retiring directors in default of another 
appointment shall apply but any such vacancy may be filled as a 
casual vacancy. Provided always that a person may be appointed 
director at any age and a director may continue in office after attain¬ 
ing any age and shall not be required to retire upon attaining the 

age of - as aforesaid if his appointment or continuance as a 

director is approved by the company in general meeting and special 
notice has been given of the resolution appointing him or approving 
his appointment and such notice to the company and by the company 
to its members has stated the age of person to whom it applies. 


(«) See Sutton v. English and Colonial Produce Co., [1902] 2 Ch. 502 ; 9 Digest 
370, 2355, and cases there cited. 

(t) See Companies Act, 1948, s. 185 ; 3 Halsbury’s Statutes (2nd Edn.), 604. 
There is no need to include this article if the age of 70 is adopted as the retiring 
age. It is only necessary where some other age is adopted. The section does 
not apply to a private company unless it is a subsidiary of a body corporate 
incorporated in the United Kingdom whioh is neither a private company nor, in 
effect, a private company under the legislation in Northern Ireland (sub-s. (8)). 

(u) 3 Halsbury’s Statutes (2nd Edn.), 604. 
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210 

CLAUSES fixing Remuneration of Directors. 

I. 

Each director shall be entitled to the sum of £- for every 

meeting of the directors which he attends, provided that no director 
shall be entitled to more than £-in any one calendar year. 


II. 

Each director of the company shall be entitled to the sum of £- 

every year, which shall be apportionable (a) from day to day but 
payable quarterly, provided that there shall be deducted from each 

quarterly payment the sum of £-for overy meeting of the board 

held during the preceding quarter of which such director has had due 
notice and which he has failed to attend. 

HI. 

Until otherwise resolved by a general meeting the remuneration 

of the directors [exclusive of any managing director] shall be- 

per cent, of the net profits of the company divisible as dividend in 

each year ( b ) and an additional-per cent, of the balance of such 

net profits remaining after the members [other than the holders of 
preference shares] shall have received in any year dividends in the 

whole amounting to-per cent, on the amount paid up on their 

shares. 

Such remuneration shall be divided among the directors [other 
than any managing director] in such proportions as may be agreed 
between them; but, in default of any agreement, the same shall, 
if they have all been directors throughout the year, be divided 
equally between them, and if they have not, then the same shall be 
divided between them rateably in proportion to the parts of the year 
during which they have respectively been directors. 

The remuneration shall be actually payable only when the profits 
are ascertained, but shall be deemed to accrue from day to day and 
shall be apportionable accordingly. 


(a) The remuneration should be made apportionable, see Inman v. Ackroyd 
and Best, Ltd., [1901] 1 K. B. 613, C.A.; 9 Digest 462, 3002. 

(b) The difficulties of basing remuneration on profits were exemplified in 
Edwards v. Saunton Hotel Co., Ltd., [1943] 1 All E. R. 176; 2nd Digest Supp., 
where it was held that income tax must not be deducted from profits before a 
percentage thereof payable as commission is calculated and that the allowance 
for depreciation must be a fair one. The increase in the number of taxes on 
profits raises so many difficulties that it may be advisable wherever possible to 
accept a smaller percentage based on the gross turnover, making provision for 
reconsideration at frequent intervals. 
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211 

CLAUSES relating to Appointment of Alternate Directors. 

Each director shall have power to nominate any person, [approved 
for that purpose by a majority of the other directors], to act [or 
attend] as alternate director in his place during his absence from 
England or inability to act as such director, and at his discretion to 
remove such alternate director by notice in writing to the company ; 
and on such appointment being made, the alternate director shall 
(except as regards share qualification [and remuneration]) be subject 
in all respects to the terms and conditions existing with reference to 
the other directors, and each alternate director, while acting in the 
place of an absent director, shall enjoy all the rights of and exercise 
and discharge all the duties of the director he represents. 

Any instrument appointing an alternate director shall be delivered 
to and retained by the company, and shall, as nearly as circumstances 
will admit, be in the form or to the effect following : 

The-Company, Limited. 

I-a director of the-Company, Limited, in pursuance of 

the power in that behalf contained in the articles of association 

of the company, hereby nominate-of-to act as alternate 

director in my place and to exercise and discharge all my duties 
as a director of the company during my absence from England 
[or my inability to act [or attend] as a director, as the case 
may be ]. 

As Witness my hand this-day of-. 

If the director making any such appointment as aforesaid shall 
cease to be a director otherwise than by resigning at and being 
re-elected at one and the same meeting, the person appointed by him 
shall thereupon cease to have any power or authority to act as an 
alternate director. 


212 

CLAUSES relating to Employee Directors. 

Any employee of the company whose wages or salary do not 
exceed £—— per annum and who is the holder in his own right [or 
beneficially] (c) of shares in the company to the nominal value of 
£-shall be eligible as an employee director. 

The ordinary directors may from time to time appoint any eligible 
employee or employees to be employee directors of the company, 


(c) See note («), p. 388, ante. 
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provided that there shall not at any one time be more than - Companies. 

employee directors. Precedent~ 

212 

Each employee director shall be entitled by way of remuneration Remunera- 
for his services as an employeo director (in addition to any other tion - 
salary wages or remuneration payable to him by the company) to 

such sum not exceeding £-per annum as the ordinary directors 

with the sanction of the company in general meeting from time to 
time determine. 

Each employee director shall retire from office at the expiration Retirement, 
of one year from the date of his appointment but shall be eligible 
for re-appointment then or at any subsequent time. 

An employee director shall not be disqualified for office by holding Disquali- 
a place of profit under the company, but shall vacate his office on the fixation, 
happening of any of the events which would involvo his vacating 
office if ho were an ordinary director, or if his wages or salary exceeds 
£-per annum, or if he shall leave the company’s employment. 

The directors may at any time removo any employee director Removal 
from office by resolution of the board, or by a notice in writing from office, 
signed by three fourths of the directors. 


213 

CLAUSES specifying Powers of Directors. 


Precedent 
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Without prejudice to the general powers conferred by these articles, Specific 
it is hereby expressly declared that the directors shall have the P owors - 
following powers (d): 

They may pay all costs charges and expenses incurred in or about To pay 
the promotion, formation, registration and establishment of the preliminary 
company, [including therein the cost of advertising, travelling 
expenses, printing, stationery, brokerage, furniture and fittings of 
offices, expenses attendant upon the formation of agencies and local 
boards, and any other costs charges and expenses which they con¬ 
sider may fairly be treated as preliminary,] and the same may be 
charged upon the funds of the company over such period of years 
as the directors shall think fit. 

They may pay and satisfy all debts due from and all liabilities Preliminary 
incurred by and all claims and demands against the company, ®*P^®® 3— 
including the expenses preliminary and incidental to the promotion, "^ er 
formation and registration of the company, and such expenses may 
be distributed over such period, not exceeding-years, as they 


(d) Any of the following clauses which are considered suitable may be inserted 
and should be numbered or lettered as sub-clauses of this article. 
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may deem expedient, and may be charged on the profits of the 
company. 

They may purchase, take on lease, or otherwise acquire for the 
purposes of the company any property, rights or privileges what¬ 
soever, and may sell, let on lease, or otherwise dispose of any such 
property, rights or privileges upon such terms and in such manner 
as they shall deem expedient. 

They may purchase or accept a transfer of or otherwise acquire 
the whole or any part of the business or property of any society or 
company, whether incorporated or not, and the estate or interest 
of any shareholders therein or of any other persons, on such terms 
as the directors shall determine ; and for all or any of the purposes 
aforesaid may enter into agreements, contracts and undertakings, 
and give indemnities and securities for the due performance thereof 
or such other assurances as the directors shall determine. 

They may purchase or acquire, upon such terms as they shall 
determine, the business and property of any person, company, 
partnership or association carrying on or formed for the purpose of 
carrying on any business included amongst the objects of the com¬ 
pany, and may pay for the same either in cash or in shares, partly 
or fully paid up. 

They may carry into effect any arrangements for the amalgama¬ 
tion or union of the company with any other company then already 
or thereafter to be formed for objects included in the objects of this 
company, either by means of the sale or transfer of its business 
property and liabilities to any such other company, or by any other 
legal means. 

They may by agreement give to any person the right or option of 
requiring at a future date that an allotment shall be made to him 
of any shares at par or at such premium as may be agreed. 

They may purchase or hire any buildings, lands or other premises, 
and may alter, improve, pull down, build upon and otherwise make 
use of the same for any of the objects of the company. 

They may purchase, take on lease, or otherwise acquire any offices, 
buildings or other property for the business of the company, and 
generally on behalf of the company may enter into such contracts 
agreements and arrangements, and make or take such purchases 
leases sales and dispositions for such considerations, on such terms, 
and in such manner and form as they may from time to time think 
fit and proper for the purposes of the undertaking. 

They may make or contribute to the making of, or purchase or 
hire the right to use quays, wharves, docks, warehouses, sheds, and 
other buildings and conveniences, and railways, tramways, and other 
roads or ways for the more convenient access to any parts of, or 
otherwise for the benefit of, any property of the company or in the 
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interests of the company’s business, as they may from time to time 
deem expedient, and may permit such quays, wharves, docks, ware¬ 
houses, sheds, and other buildings and conveniences, railways, tram¬ 
ways, and other roads and ways, to be used by other persons upon 
such terms as may seem reasonable. 

They may from time to time, for such prices and upon such terms 
and conditions as they think proper, purchase, hire, charter, or use 
steam and other ships, vessels, and boats, and may insure the same 
and the cargoes to be carried therein, and may sell or let the same 
when in their opinion they shall not be required for the purposes of 
the company. 

They may obtain, purchase, be licensed to use, or otherwise 
acquire and work any patent or patent rights, or designs, inventions, 
or secret processes; and may take out and obtain, either in the 
United Kingdom or abroad, all letters patent which may be con¬ 
sidered desirable for the interests of the company, and may grant 
licences for using, and may sell and dispose of the same. 

They may accept such title to property as they may believe or be 
advised to be reasonably safe. 

They may take any conveyance, assignment or lease in the names 
of trustees for the company, and may give the trustees such indemnity 
as they may think fit. 

They may appoint any person or persons, to accept and hold in 
trust for the company, any lands, or rights in land, government or 
other concessions, or any exclusive or other beneficial rights or 
privileges, or any funds, or any shares or interest in other companies 
or associations in which the company may be interested, and generally 
any or such of the property, rights, and funds of any description 
whatsoever of the company as the directors may deem desirable, 
and they may cause all such deeds and things to be made and done 
as shall be lawful and requisite to vest the same in the persons so 
appointed and all such declarations and othor things as may be 
necessary or proper to secure tho company’s interest therein. 

They may sell, let on lease or otherwise dispose of or deal with, 
upon such terms as they shall think proper, and either in considera¬ 
tion of present or deferred payments in cash, or of stocks, shares or 
securities of any other company, or otherwise as they shall think 
fit, all or any of the real or personal property which shall from time 
to time belong to the company. 

They may appoint, suspend and remove the managers, secretary, 
clerks, agents and servants of the company, and may fix their 
remuneration, and determine their duties, and the securities [if any] 
to be taken from them respectively, and may appoint and remove 
the solicitors and brokers of the company. 

They may give to any director, officer or servant of the company, 
an interest in any particular business or transaction, or a participa¬ 
tion in the profits thereof or in the general profits of the company, 
E.F.P. vol. iv—18* 
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either in addition to or in substitution for a salary, and such com 
mission, participation or salary shall be treated as part of the working 
expenses of the company. 

They may establish such branches and agencies, and may make 
such regulations for their management, and may close and dis¬ 
continue the same, as they may from time to time think fit and 
determine. 

They may establish such agencies and local boards as they think 
fit in the interests of the company, and may do all such acts matters 
and things as may be necessary for that purpose and as will enable 
them to comply with or satisfy any foreign or local law, or any act 
of any dominion colonial or other legislature or any requisition of 
any foreign government or legislature with reference to any of the 
matters contained in these articles, and may make such regulations 
for the management of any such agency or local board as they may 
from time to time think proper. They may pay the expenses 
occasioned by any of the matters aforesaid out of the funds of the 
company, and may from time to time discontinue all or any of such 
agencies or local boards as and when they shall see fit. 

They may accept, in lieu of payment of any money due to the 
company, either shares of any other company or any other con¬ 
sideration, and they may give time for the payment of any debt or 
for the performance of any engagement with the company, and they 
may satisfy any demand against the company upon such evidence 
as they may consider sufficient, whether legally admissible or not. 

They may conduct or compromise or abandon any legal proceed¬ 
ings, and may refer any disputes to arbitration. 

They may institute, defend, conduct, compromise, terminate and 
abandon any suit, action or other proceedings relating to the property 
or affairs of the company ; and they may compound for or abandon 
or delay to enforce any debt, claim or demand of the company, and 
may settle any questions affecting the company by arbitration, 
opinion of counsel, certificate of accountant, or in such other manner, 
and on such conditions as they may think best; and they may dispute 
wholly or in part any award. 

They may authorise any or either [or any two or more] of them¬ 
selves [or any other person or persons] to make, draw, apcept or 
indorse any bills of exchange, cheques, promissory notes or other 
negotiable instruments in the name and for the purposes of the 
company. 

They may give receipts, releases, and other discharges for any 
moneys or property paid to, transferred to, or deposited with them 
on behalf of the company. 

They may invest such part of the funds of the company as shall 
not be required to satisfy or provide for immediate demands, upon 
such securities or investments as they may think advisable; and 



Vol. IV] 


ARTICLES OF ASSOCIATION 


395 


may from time to time vary such securities and investments, and 
convert the same as occasion may require, or as they may deem 
expedient. 

* 

They may invest any of the moneys of the company in such 
manner as they may think proper, and they may lend any of such 
moneys to any governments or states or bodies politic or corporate, 
companies, associations, or individuals as they may think proper, 
and upon such terms as they may think desirable, and may generally 
regulate and control the custody, management, expenditure, and 
application of all moneys and funds of the company as they shall 
think fit, and may vary any investments of the company at their 
discretion, but the directors shall not have power to apply any of 
the moneys of the company in the purchase of or in loans upon the 
security of any shares in or stock of the company. 

They may make and carry into effect any arrangements with 
landowners, shipping companies, carriers, railway, canal, dock and 
other companies, commissioners or persons, for the receipt, carriage 
and delivery of goods, merchandise and manufactures. 

They may, if they think fit, open an account with the bankers of 
the company, to be called the Suspense Account, and may place a 

sum not exceeding £-to the credit thereof, and may authorise 

such officer as they think fit to draw cheques on such account signed 
by himself alone for the purposes of the company ; and the directors 
shall at each of their meetings examine and audit the sums drawn 
by such cheques since the preceding meeting, and may replace the 
amount so drawn or so much thereof as they deem expedient by a 
transfer of the like amount from the general banking account of the 
company to such suspense account, or by such other means as they 
think fit. 

They may give credit, with or without security, upon cash accounts 
to such amount, at such rate of interest, and upon such terms as they 
shall think fit [but so that no director shall vote on any motion 
respecting a loan or advance of money, or otherwise giving credit to 
or for the benefit of himself, his partner, or any relative or connection 
of his by marriage, or any company in which he is interested other¬ 
wise than as a member. The other directors shall determine whether 
any person ought to be deemed to be a relative or connection by 
marriage for the purposes of this clause.] 

They may make such applications to the court or other authority 
with respect to the fund deposited in court on behalf of the company, 
pursuant to the provisions of the Assurance Companies Act 1909 (e), 
and the investment and the receipt of the income thereof, and the 
return thereof to the company and otherwise with respect to acts in 
relation thereto as may be deemed expedient. 
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(e) No longer required from companies incorporated since the Assurance 
Companies Act, 1946 (ibid., s. 4; 3 Halsbury Statutes (2nd Edn.), 432). 
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CLAUSES relating to Conduct of Business by a General Board 
and several Local Boards. 

1. The general board shall meet at such times and places, and shall 
conduct its proceedings in such manner, as the general board shall 
from time to time determine. 

2. The general board shall have the general superintendence of 
the affairs and business of the company, and shall, in accordance 
with the regulations of the company for the time being, hold and 
exercise all such of the powers vested in the directors as shall not, at 
the time being, have been conferred upon and vested solely in the 
local boards respectively ; and in particular, the power of making 
calls, and the determination of the time and mode of payment, the 
calling of general meetings, the recommending to the shareholders 
of dividends or divisions of profit, the borrowing of money on mortgage 
bond, or otherwise, the keeping of the register of shareholders and of 
the transfer of shares ; the forfeiting of shares and the accepting of 
surrenders ; the determining of the device of the seal and the occasion 
and manner of its use ; [the determining of the form and manner of 
execution of the company’s policies of insurance ;] and generally the 
doing of all acts not of a local character, and necessary or expedient 
for the due organisation and prosperity of the company. 

3. The general board shall, after the registration of the company, 
forthwith, and from time to time thereafter, make such general 
regulations for the conduct of the business of the company (to be 
termed byelaws of the company), and not inconsistent with these or 
any substituted articles, as it may deem expedient, and shall transmit 
copies of such byelaws to each of the local boards. But no byelaws 
or alterations therein, or additions thereto, shall be made except 
at a meeting of the general board, held for the express purpose of 
making, altering, or adding to such byelaws, and of which every 
director of the company shall have received at least seven days 
notice, specifying as clearly as may be the nature of the proposed 
alterations or additions. 

4. The quorum of the general board shall be - directors, of 

whom-at least shall not bo members of the local board in London. 

5. Unless and until it shall be otherwise ordered by the general 
board, the secretary of the local board in London shall, for all pur¬ 
poses of a general character, be deemed the secretary of the company, 
and shall summon all meetings of, and act as secretary to, the general 
board. 

6. The general board may at any time, and from time to time, at 
its discretion, and subject to such regulations as it may see fit to 
impose, delegate the powers vested in it by the regulations of the 

company, to a committee of not less than-directors, of whom 

not more than-shall belong to any one local board. 
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7. The officer charged for the time being with the duty of sum- Companies. 

moning the general board shall summon an extraordinary meeting Precedent 
of such board whenever he shall be required so to do by any [2] 214 . 

directors. Notice in writing of every general board meeting shall ®^? omng 

be given to every director at least - clear days before such ordinary 

meeting. meetings. 

8. Bach of the local boards shall meet at such times and places, Meetings of 
and shall conduct its proceedings in such manner as the directors ,ooaI boards, 
elected to it shall from time to time determine. 

9. The local boards for the time being shall, each in its own locality, Powers of 
but subject to the provisions herein contained and to such regulations local boards, 
as shall from time to time bo made by the general board either gener¬ 
ally or as to each particular local board, be empowered to exercise 

all the powers vested in the company, which are not expressly re¬ 
quired by the articles or by law to be exercised by the company in 
general meeting or by the general board, and generally to transact all 

the usual business of a-company, and in particular to exercise 

the following specific powers, viz.: 

[.Insert such general and special powers as may be required: 
see Form 213, p. 391, ante.] 

10. Every local board shall once at least in every-months Periodical 

send to the general board a full report of all the business transacted reports by 
by such local board and of all other matters of interest to the com- ooa or s ' 
pany coming to the notice of such local board since the previous 

report. 

11. Every local board shall cause full and true accounts to be kept Accounts of 
of all the transactions and engagements of such local board and of local boards, 
the profit or loss resulting therefrom, and shall once at least in every 

year, at such times as may bo required by the general board, send to 
the general board all the books of account and other books and docu¬ 
ments necessary to enable the auditors of the company properly to 
audit such accounts. 

12. Every local board shall have its own secretary [solicitor and Local officers 
auditors], and may, subject to any regulations made by the general and servants, 
board, appoint, pay and dismiss any of its own officers and servants 

and any of the officers and servants of the company for the time being 
attached to such local board. 

13. The quorum of every local board shall be-directors, or Quorum of 

such greater number as may from time to time be determined by the local boards, 
general board. 

14. At the first meeting of any local board of directors after every Chairman 
ordinary meeting for the election of directors, a chairman and a Airman 7 
deputy-chairman of such board shall be elected for the ensuing year. irman - 

15. Should the office of chairman or deputy-chairman to any Casual 
board become vacant during any year, the secretary of the board in vacancies. 
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which Such vacancy occurs shall immediately give notice thereof to 
the directors of such board, and at the next meeting of such board, 
the directors shall elect a chairman, or deputy-chairman, as the case 
may be, for the rest of the year. 

16. Subject to any regulations of the general board, any local 
board may delegate any of its powers to a committee of its body and 
make such rules for the procedure of such committee as it may see fit. 

17. The directors shall cause proper minutes to be made of the pro¬ 
ceedings of all meetings, whether of the general or any local board, 
and of the attendance of the directors thereat respectively, and of all 
orders and resolutions made and passed at such meetings, and any 
such minute of any meeting, if purporting to be signed by the chair¬ 
man of such meeting, or by the chairman at the next succeeding 
meeting, shall be receivable as evidence in all legal proceedings, and, 
until the contrary is proved, shall be considered as a correct record 
of proceedings at a meeting properly held and convened. 

18. Every committee, whether of the general or any local board, 
shall keep minutes of its proceedings, and report them from time to 
time to the board by which it shall have been appointed. 

19. The first directors of the local board in London shall be-. 

The first directors of the local board in-shall be-. [Set out 

names of first directors of other local boards .] The first general board 
shall consist of all the said first directors. 

20. Until the first election of directors in accordance herewith, 

-and-shall be the chairman and deputy-chairman respec¬ 
tively of the general board,-and- chairman and deputy- 

chairman respectively of the local board in London, - and 

-chairman and deputy-chairman respectively of the local board 

in-, etc. 

21. The directors hereby appointed, with any directors to be 
appointed under the powers hereinafter conferred for filling up each 

local board to the number of-, shall be entitled to remain in 

office, and attached to the local boards to which they are hereby 
respectively appointed, until the ordinary meeting of the company 
to be held in the year 19—. 

22. The number of directors elected to serve on any local board 

shall not at any time be more than-or less than-, but subject 

nevertheless to any resolution of any general meeting to the contrary. 

23. Every director at the time of his election shall be specially 
designated for service on some one of the local boards of the company, 
and shall remain attached to such board during the period for which 
he shall be elected. 

24—83. [For clauses relating to qualification and disqualification , 
rotation and election of directors , etc., see clauses 69 and 77 to 86 of 
Form 190, pp. 361, 363, et seq., ante.] 
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84. Every director may attend and vote at all meetings of the 
general board. 

85. Every director, though elected to serve on a particular local 
board, shall be at liberty to attend all meetings of any other local 
board, and to take part in its deliberations, but shall not vote at or 
otherwise interfere in the business of any local board other than that 
to which he shall have been elected. 

86. Every director shall have free access to the books, papers, 
accounts and all other records of the company, whether local or 
general, and wherever the same may be kept. 


215 

CLAUSES relating to Managing Directors. 

I. 

1. The directors may appoint one or more of their number to be 
managing director or managing directors of the company, either for 
a fixed or indefinite period, and may from time to time remove any 
such managing director from such office and appoint another or 
others in his place, and may at their discretion fill up any vacancy 
that may occur in such office. 

2. The directors may at their discretion delegate to any managing 
director such of their powers as they are not expressly prohibited 
from delegating, for such time and subject to such conditions and 
restrictions as they may think expedient, and either collaterally 
with or to the exclusion of the powers of the directors in that behalf, 
and may at any time revoke or vary any of such delegated powers (/). 

3. The directors may pay to any managing director such salary 
as they may think fit, provided that a majority of all the directors 
(exclusive of any managing directors) vote in favour of such salary 
or of the agreement with the managing director under which such 
salary is to be payable. 

[Or The remuneration of any managing director shall be deter¬ 
mined by the company in general meeting, and may be by way of a 
salary or commission or participation in the profits of the company, 
or by any or all of these modes.] 
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(/) The powers authorised to be delegated include that of receiving cash, and 
payment to the managing director is a good discharge to the company’s debtor : 
Clay Hill Brick Tile Co. v. Rawlings , [1938] 4 All E. R. 100 ; Digest Supp. 
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4. A managing director, while he continues to hold that office, 
shall not be subject to retirement from the board of directors by 
rotation, nor shall he be taken into account in determining the 
number of directors to retire, but he shall be subject to the provisions 
as to disqualification hereinbefore contained, and may be removed 
by the vote of a general meeting, and if from any cause he ceases to 
hold the office of director, he shall ipso facto cease to be a managing 
director ( g ). 


II (h). 

1. Mr.-shall be the first managing director of the company, 

and shall hold such office until-or resignation, disqualification 

as a director, or removal by extraordinary resolution of the company, 
whichever shall first happen. 

2. Unless and until the company shall pay a dividend of not less 

than-per cent, upon the paid-up capital of the company for the 

time being, the services of the said Mr.-, as managing director, 

shall be rendered gratuitously, and whenever, and whilst the com¬ 
pany shall have paid a dividend amounting on the average to not 

less than-per cent, upon the paid-up capital of the company for 

every complete financial year the company shall pay to the said 

Mr. - as remuneration for his services as managing director a 

salary equivalent in amount to one-tenth part of the sum which, but 
for such salary, would represent the net profits of the company. 
[The expression net profits shall mean the profits after proper 
deduction for depreciation but no deduction shall be made for any 
taxation on profits of whatever nature such taxation may be.] (i). 

3. Subject to the express directions of the board of directors and 
to any directions which may be given by the company in general 
meeting, the managing director shall manage the business of the 
company, and shall be at liberty, upon his own responsibility, to do 
on behalf of the company any act which the directors may do, 
except make calls, forfeit shares, borrow money, or fill a casual 
vacancy on the board. 


(g) As to removal from his directorship of a managing director appointed by 
contract outside the articles, see Southern Foundries (1926), Ltd . v. Shirlaw, 
[1940] A.C. 701; [1940] 2 AIT E. R. 445 ; 2nd Digest Supp. 

(h) The following clauses will be suitable when it is intended that the vendor 
to the company shall at first have sole management of the business. 

(i) The fraction or percentage of profits must be adjusted having regard to the 
terms of this definition. 
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216 

CLAUSE relating to Indemnity of Directors ( l). 


Companies. 


Precedent 

216 


Every director and other officer of the company shall be entitled Reimburse- 
to have reimbursed to him out of the funds of the company all 
travelling and other expenses [including expenses of and incident to incurred on 
journeying to and from board meetings] which he may from time to behalf of 
time incur in the discharge or attempted discharge of his duties and oompany> 
be indemnified by the company against all liabilities whatsoever 
which he may from time to time take upon himself as agent of the 
company or for its benefit or intended benefit. 


217 

CLAUSE authorising Directors to Grant Pensions to Retiring 

Officers (m). 


Precedent 

217 


Upon any director, manager, or other officer or servant of the Pensions, 
company retiring from his office or duties, the directors may grant 
to him, in consideration of his services to the company, such sum of 
money, pension or annuity, as they may think fit, but in the case of 
a director such grant shall be subject to ratification by a general 
meeting, and shall only become operative upon such ratification being 
obtained. 


218 

CLAUSES Imposing Unlimited Liability on certain Officers. Precedent 

218 

I. 

The company may, by special resolution, from time to time Unlimited 
appoint a manager [or a managing director or managing directors], of 

whose liability as a shareholder, when so appointed, shall be un¬ 
limited. 

II. 

Mr.-of, etc., shall be the first managing director of the com- Liability of 

pany, and the liability of the said Mr.-, as a shareholder, shall be first . 

unlimited so long as he occupies that office. director! 8 


(l) By s. 206 of the 1948 Act (3 Halsbury’s Statutes (2nd Edn.), 623), any 
provision for exempting or indemnifying any officer of the company in respect of 
any negligence, default, breach of duty or trust, of which he may be guilty in 
relation to the company is of no effect. Statutory relief can now, however, be 
given and cases where the officer has acted honestly and reasonably and ought 
fairly to be excused : s. 448 of the 1948 Act (ibid. 784). 

(m) The company usually takes power to grant pensions etc. in its memor¬ 
andum. This article makes this power exercisable by the directors, but in the 
case of a director it might conflict with the restriction on the power to grant 
additional remuneration without the consent of a general meeting and that is the 
reason for the addition of the last words : see Normandy v. Ind 9 Coopt do Co ., 
Ltd., [1908] 1 Ch. 84 ; 9 Digest 637, 3636. 
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219 

CLAUSES relating to the Issue of Life Policies by Life 
Assurance Companies (o). 

1. The directors shall require from every person desirous of effect¬ 
ing an assurance with the company upon any life or lives, or upon 
any event or contingency affecting or relating to life, lives, or health, 
such declaration in writing signed by the person proposing to effect 
such assurance as to the age, health, habits, and other facts relating 
to the life, lives, or health proposed to be assured, which the directors 
may deem material to be stated and declared, as they shall from time 
to time think fit, and shall make such declaration the basis of every 
contract entered unto by them, so that if the same be in any such 
fact false or fraudulent such contract shall be void to all intents and 
purposes whatsoever, and all the premiums or sums thereon shall be 
forfeited to the company. 

2. There shall be two physicians to the company, who shall 
attend as often as may be necessary at the office and examine each 

person residing in-or within [ten] miles thereof, on whose life 

or health a proposal for assurance shall be made ; and no proposal 
for assurance shall be accepted unless a satisfactory report of the 
state of the person’s health shall have been made, in all ordinary 
cases, by at least one of the medical officers, and in all cases when 
the sum to be assured shall exceed £-by both the medical officers. 

3. No proposal for assurance in respect of any person residing 

beyond the distance of [ten] miles of-shall be accepted unless a 

satisfactory report of the state of the person’s health shall have been 
made to the directors by at least two medical practitioners to be 
approved by the directors. 

4. The directors may enter into such contracts of assurance, and 
other contracts, in such form and upon such rates and terms, and 
under such conditions, provisos and stipulations, as they shall think 
fit. Every policy and contract for insurance shall be under the seal 

of the company, and shall be signed by-directors at least, and 

be countersigned by the secretary or such other officer as the board 
shall from time to time appoint for the purpose. 

5. Whenever any premium upon any policy of assurance shall 

remain unpaid for the space of-days from the day on which the 

same shall become due, the policy shall be in abeyance, and may at 
any time be declared by the directors absolutely void, whereupon 
the same shall be absolutely forfeited to the company; but during 
such abeyance it shall be lawful for the board at any time [within 


(o) The provisions of clauses 1,5 and 8, if they are to have full effect as between 
the company and its policy holders, must be incorporated, expressly or by refer¬ 
ence, in the policies. 



Vol.IV] 


ARTICLES OF ASSOCIATION 


403 


twelve months after the expiration of the-days] as a matter 

of g»ce to revive and re-establish such policy, wholly or in part, 
upon such terms and conditions as the board shall deem proper; 
but in case such policy shall not be revived and re-established 
[within the time aforesaid] the same shall [after the expiration of 
such twelve calendar months] be absolutely void, and all premiums 
and sums of money paid thereon or assured thereby shall be abso¬ 
lutely forfeited to the company without any such declaration of 
avoidance by the directors as aforesaid. 

6. It shall be lawful for the board to accept from any person or 
persons assured by or having any grant or contract from or with the 
company, a surrender of his, her, or their policy, grant, or contract, 
either by an absolute purchase thereof, or by substituting for it any 
new assurance, grant, or contract, at such rates, and upon such 
terms and conditions as the board shall think proper. 

7. When and so often as any person assured with the company 
shall have paid the full premium upon his or her policy of assurance, 
and shall be desirous of having an advance of money, by way of loan, 
the directors may advance, out of the funds of the company, to any 
such person, on the security of such policy, or on his or their own 
personal security, either alone or together with any surety or sureties, 
as shall be satisfactory to the directors, or on any other security, any 
sum or sums of money at interest, not exceeding in the whole two- 
thirds of the total amount of premiums actually paid upon such 
assuranco, or not exceeding the value of the policy, if such value 
shall not reach two-thirds of the amount of premiums actually paid. 

8. Whenever a sudden increase of death shall happen, in conse¬ 
quence of any severe contagious or epidemic disorder, or of famine, 
invasion, or civil war, it shall be lawful for the board to defer the 
payment of the whole or any part of the sum to be claimed under 
each policy which shall become due during the prevalence of such 
disorder, famine, invasion, or civil war, until such time as adequate 
means for the payment thereof can be obtained out the funds of the 
company. 

9. Nothing herein contained shall prevent any director or other 
officer of the company from effecting an assurance with the company 
in the ordinary way of business, provided that any such director 
or other officer shall take no part as director or officer in any business 
connected with the effecting of such policy, or any business arising 
out of or incidental to the same, and provided also that such director 
or other officer shall not be present at any meeting of the directors 
or of any committee of the directors, or of any other persons autho¬ 
rised to accept assurances, while any such business is being discussed. 

10. The directors may in their discretion, from time to time or at 
any time, reduce either in part or wholly the amount or extent of 
the risk for which the company may be liable in respect of any policy 
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of insurance or transaction, by effecting a policy of insurance or 
otherwise contracting with any other person or company fo^that 
purpose upon such terms as they may arrange in each such case with 
such other person or company. 


220 

CLAUSES relating to Policies of Marine Insurance. 

1. It shall be left to the discretion of the directors or to such persons 
as they may appoint for that purpose, to accept or refuse proposals 
for insurance. 

2. All insurances, contracts, and engagements which shall be 
effected, made, or entered into by the company, and all other trans¬ 
actions in the course of the business of the company, shall be effected 
in such manner and form, at such rates, and upon such terms, con¬ 
ditions and securities, and upon payment of such premiums as the 
directors may think proper and determine. 

8. The directors may from time to time vary or alter the limits 
within which they will accept insurances as well upon any distinct 
property or species, or class of property, as the amount or nature of 
any kind or species of risk against or with regard to which they will 
grant policies of insurance, or enter into any other liability, in the 
course of the business of the company. 

4. The form of the company’s policies of insurance shall from 
time to time be fixed by the directors, and every such policy shall 
show that the liability of any shareholder in respect thereof is 
determined by the amount from time to time unpaid upon his shares. 
Every policy shall be under the seal of the company, and shall be 
signed by two at least of the directors or by some person duly autho¬ 
rised by an instrument under the seal of the company and signed by 
two directors, such instrument to be prepared in pursuance of a 
resolution passed at a meeting of the directors specially convened 
for such purpose. 

5. The premiums payable in respect of insurances effected with 
or contracts or engagements entered into by the company shall be 
paid upon such terms and conditions in all respects as the directors 
may think fit to permit. 

6. The directors may, upon the application of any person entitled 
to the benefit of any insurance effected with or contracts entered 
into by the company, alter the same, or the terms or the manner at 
or in which the premiums or other payments in respect of such insur¬ 
ance or contract, may be payable, and make such premiums or pay¬ 
ments payable at other times or in another manner than may have 
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been originally agreed upon, and return premiums paid upon any Companies. 
policy -where the directors consider the same ought not to have been rrrrflflnnt 
paid, or compound for premiums or alter or vary the terms or con- 220 
ditions upon which such insurance may have been effected ; or grant 
or enter into a new or other insurance policy or contract in lieu there¬ 
of, or in exchange therefor, or otherwise deal therewith. Provided 
always that every such alteration shall be evidenced by a memoran¬ 
dum signed and sealed in the same manner in all respects as the instru¬ 
ment so altered may for the time being be required to be signed and 
sealed. 

7. The directors shall have full power and authority to discharge Power to 
all claims arising from any policies of insurance granted by the pa ^ 1 I ^"® y 
company upon such evidence of the claims as to the directors may £^tain 
appear sufficient, and with or without the personal indemnity of any events, 
person with whose character and responsibility the directors shall be 
satisfied; and in case, upon the application of any person who at 

the time of making such application shall, to the satisfaction of the 
directors, prove himself rightfully entitled to receive the sum or 
sums assured by any policy issued by the company, which shall have 
become payable, such person shall be unable to produce the policy, 
or, whether producing or not producing the same, shall be unable to 
establish a complete legal title to such policy, or to give a discharge 
at law for the sum thereby assured or payable thereunder, then and 
in either of such cases, if the directors shall be satisfied that the 
failure to produce the policy has been occasioned by the loss or mis¬ 
laying of the same, and that such defect in the legal title of such 
person, or his inability to give such discharge at law, does not extend 
to or affect his actual right to the policy, or to the money to become 
payable thereunder, it shall be lawful for the directors, if they shall 
at their discretion think fit, to pay the sum or sums which shall or 
may become payable under such policy of insurance with or without 
any such personal indemnity as aforesaid. 

8. The policies of insurance of the company may, at the option of Payments 
the directors, be made payable at any place or places in the United ?u r p ° ll ] Ciea 
Kingdom or abroad, and the directors shall have power to fix such i 0 cai agents, 
place or places of payment, and to alter or vary the same from time 

to time, as they may see fit, and they shall have power to appoint 
such agents of the company for the purposes aforesaid, and to vary 
such appointments, and to pay such agents such salary or other 
remuneration as they may from time to time deem fit. The directors 
shall also determine in what manner such agents of the company 
shall be enabled to pay and discharge the claims arising from such 
policies of insurance of the company as may have been made payable 
as aforesaid. 

9. The directors shall also be empowered to sell and dispose of, Sale of 

absolutely or otherwise, and use and employ for the purposes of the etc 

company in such manner, and at such times, and subject to such 84 vage ’ e c ' 
conditions of sale and other restrictions and limitations as they shall 
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think proper, all or any of the ships, vessels, craft, rigging, tackle, 
goods, merchandise, articles and things Ayhich shall come to or belong 
to the company in respect of any policy, or by virtue of any abandon¬ 
ment or salvage, or in any manner howsoever. 

10. [ Reinsurance , clause 10 of Form 219, p. 408, ante.] 


221 

CLAUSES relating to Reserve Fund. 

I.(P) 

A reserve fund shall be set aside by the directors as hereinafter 
provided to meet liabilities or contingencies, or for repairing, im¬ 
proving or maintaining any of the property of the company, and for 
such other purposes as the directors shall think conducive to the 
interests of the company. The directors may invest the reserve 
fund upon such investments as they think fit, and may vary the same 
and dispose of all or any part thereof for the benefit of the company, 
and may divide the reserve fund into such special funds as they 
think fit. 


II. 

The directors may, from time to time, with the consent of a general 
meeting, set apart out of the profits of the company, before the 
declaration of a dividend, such sums of money as they may deem fit, 
to form a reserve fund ; and the moneys so set apart shall not be 
applicable to any other purpose than the discharge of claims in 
respect of the policies of insurance of the company unless otherwise 
determined by a special resolution of the members of the company. 

As to so much of the said reserve fund as shall not be required to 
satisfy the claims upon the company in respect of its policies of 
insurance as aforesaid, the directors shall accumulate the same at 
compound interest, and shall for that purpose lay out and invest the 
same in any investments upon which trustees are for the time being 
allowed to invest trust funds, or the directors may place such sums 
or sum of money as they may think proper at interest with any 
banker, broker or other person or company, upon such security and 
at such interest as they may think right. 

The directors may, when and as they shall think proper so to do, 
cause any of the funds or property of the company which may be so 
laid out or invested to be disposed of, called in, or otherwise con¬ 
verted into money, and the money arising thereby to be again laid 


(p) This clause is intended to be used when a specific part of the profits is 
directed to be set aside every year as in Form 223, V., p. 408, poet. 
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out and invested in any of the ways hereinbefore mentioned, and so 
from time to time as occasion may require. 

The directors shall not invest any moneys of the company in the 
purchase of or dealing in the shares or stocks of the company, nor 
shall any director or other officer of the company be interested in any 
investment by the company otherwise than as an ordinary member 
of this or any other incorporated company. In every investment 
care shall be taken so to dispose of the funds or property of the 
company that sufficient money may at all times be raised without 
difficulty, whenever the same shall be required to satisfy the claims 
upon the company. 


222 

CLAUSE relating to the Capitalisation of Undivided Profits. 

The company in general meeting may upon recommendation by 
the board by resolution direct the capitalisation of any undivided 
profits of the company not required for the payment of any dividend 
which at the date of the resolution is outstanding on any preference 
shares of the company, whether standing to the credit of a reserve 
fund or not, and whether the same shall be in the nature of income 
or of ascertained accretions to capital, and the directors shall give 
effect to such resolutions by applying the profits to be so capitalised 
in paying up either (a) partly paid shares held by shareholders who 
would be entitled to such profits if the same were distributed by way 
of dividend or (b) unissued shares of the company to be thereupon 
issued to such shareholders as aforesaid or (so far as such issue shall 
be impracticable in consequence of the fractions involved) to be sold 
for the benefit of the shareholders entitled thereto or dealt with by 
the issue of fractional certificates or otherwise at the discretion of the 
directors. 

The directors may appoint any person to contract with the com¬ 
pany on behalf of the members entitled to the capitalised profits for 
the application thereof in manner aforesaid and any contract so 
made shall be binding on all such members and shall where necessary 
be filed with the registrar of companies pursuant to section 52 of the 
Companies Act 1948 (q). 
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(g) 3 Halsbury's Statutes (2nd Edn.), 504. 
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223 

CLAUSES as to Payment ot Dividends. 

L 

No dividend shall be paid in respect of any share until all calls 
then due in respect of that and every other share held by the person 
to whom such dividend may be payable shall have been paid. 

II. 

The profits of the company made during each year shall he applied 
first in payment of cumulative preferential dividends on the capital 
for the time being paid up on all the preference shares for the time 
being issued at the rate or rates which such preference shares are 
respectively declared to carry, but so that the dividends for the then 
current year be paid upon all the preference shares for the time being 
issued before any payment is made in respect of any dividends which 
may be in arrear, and the residue of the profits shall be divided 
amongst the holders of the ordinary shares in proportion to the 
amounts for the time being paid up thereon respectively. 

III. 

The dividend so declared shall be applied first in payment of 
dividends to the end of such year on any shares ranking in priority 
to the ordinary shares, and of the residue half shall be applied in 
payment of dividends to the holders of ordinary shares in proportion 
to the amounts paid up thereon respectively, and the remaining half 
shall be divided amongst the holders of founders’ shares in proportion 
to the amounts for the time being paid up thereon respectively. 


IV. 

The dividend so declared shall be applied first in the payment of a 

cumulative preference dividend at the rate of- per cent, per 

annum on the preference shares, secondly in the payment of a divi¬ 
dend at the rate of-per cent, per annum on the ordinary shares, 

and of the residue-per cent, shall be applied in payment of a 

further dividend on the preference shares, and the remaining- 

per cent, shall be applied in payment of a further dividend on the 
ordinary shares. 

V. 

The net profits of the company in each year shall be applied as 
follows:— 

First, in the payment of a fixed cumulative preference dividend at 

the rate of-per cent, per annum on the amounts paid up on the 

A preference shares. 
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Secondly, in the payment of a non-cumulative preference dividend 

at the rate of-per cent, per annum on the amounts paid up on 

the B preference shares. 

Thirdly, in the payment of a dividend at the rate of-per cent. 

per annum on the ordinary shares in proportion to the amounts for 
the time being being paid up thereon respectively. 

Fourthly, of the surplus profits-per cent, shall be carried to 

the reserve fund hereinbefore mentioned, until such fund shall be 
equal to the capital for the time being paid up on the ordinary shares. 

Fifthly, one half of the residue may at the discretion of the direc¬ 
tors either be applied in the payment of a further dividend on the 
ordinary shares in proportion to the amounts paid up thereon re¬ 
spectively, or may be carried over with a view to the subsequent 
division thereof amongst the holders of ordinary shares, and the 
remaining half shall be applied in the payment of a dividend on the 
deferred shares in proportion to the amounts paid up thereon. 


224 

CLAUSE compelling Payment of Preference Dividends (r). 

Whenever the profits in any year exceed the sum of £-, the 

said preferential dividend of - per cent, shall be paid to the 

holders of preference shares in respect of that year, and, if there are 
any arrears of dividends owing to such shareholders, they shall be 
entitled to insist upon the same being paid out of the residue of such 
profits. 


225 

CLAUSE authorising Division of Assets in Specie in 
Payment of Dividend ( s). 

Upon the declaration of any dividend, the directors may, with the 
sanction of a general meeting, instead of paying such dividend to the 
members in cash, divide amongst the members, in proportion to and 
not exceeding the value of the amount of dividend to which they 
would be entitled, any assets of the company in specie. 


(r) This article is framed with a view to prevent the company’s profits being 
accumulated before arrears of dividends on preference shares have been paid; 
see Be Barrow Hcematite Steel Co., [1901] 2 Ch. 746, C.A.; 9 Digest 166, 989. 

(*) Such a distribution is of the nature of a voluntary disposition inter vivos , 
and accordingly a transfer of shares under such a power will attract ad valorem 
duty: Wigan Coal and Iron Co., Ltd. v. Inland Revenue Comrs [1945] 1 All 
E. R. 392 ; 2nd Digest Supp. 
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CLAUSE Authorising Payment of Interest out of Capital 
during Building, etc. (t). 

The directors may, with the sanction of the Board of Trade, and 
for such period as may be determined by the Board of Trade, and 
subject to the other requirements of section 65 of the Companies 

Act 1948 (a) pay interest at such rate not exceeding-per cent. 

per annum as the directors shall determine, or at such lower rate as 
may for the time being be prescribed by Order in Council (fc), on the 
amount of capital for the time being paid up in respect of any shares 
issued for the purpose of raising money to defray the expenses of the 
construction of any works or buildings, or the provision of any plant 
which cannot be made profitable for a lengthened period, and may 
charge the interest so paid to capital as part of the cost of construc¬ 
tion of the works or building, or the cost of the plant. 


227 

CLAUSES relating to Employees’ Benefits (c). 


L 

Every employee of the company whose wages or salary does not 
exceed [£200] a year shall be entitled to apply for and be allotted at 
par one employee's share of [one shilling] for every complete [£20] 
of the wages or salary he is earning from the company annually. 

No employee shall be entitled to transfer his shares without the 
consent of the directors, but on his ceasing to be in the employ of the 
company, he or his personal representatives shall transfer at par all 
the employees’ shares standing in his name to such person as the 
directors shall appoint, and if he shall neglect or refuse so to do, the 
chairman for the time being of the directors of the company or 
failing him one of the directors duly nominated by resolution of the 
board for that purpose shall forthwith be deemed to be the duly 
appointed attorney of the employee with full power to execute 
complete and deliver in the name and on behalf of the employee a 
transfer of the shares to the appointed person (d). 


(t) See p. 268, ante. (a) 3 Halsbury’s Statutes (2nd Edn.), 514. 

(b) The rate of 4 per cent, fixed by s. 65 of the Companies Act, 1948 (3 Hals¬ 
bury’s Statutes (2nd Edn.), 514), is liable to variation by Order in Council. 

(c) See also Form 393, p. 707, post. 

(d) This clause meets the difficulty that registration of a transfer is forbidden 
except upon production of the instrument of transfer: 1948 Act, s. 75 (3 
Halsbury’s Statutes (2nd Edn.), 522). 
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Employees’ shares shall not confer on the holders thereof any 
right of voting at general meetings or of acquiring shares in the 

company under articles-and- [pre-emption rights ] or any 

interest in the capital of the company, or any other rights than 
attendance at general meetings and a share in the profits of the 
company as hereinafter provided. 

Each employees’ share shall whilst standing in the name of an 
employee of the company confer on the holder thereof the same 
right to a share in the profits of the company as though such share 
were a fully paid up ordinary share of [£10] in the capital of the 
company. 

II. 

After payment of dividends on the preference shares, [one tenth] 
of the remaining profits of the company in each year shall be divided 
amongst all the employees of the company for the time being, earning 

not more than £-per annum, in such proportions as the directors 

shall from time to time determine. 


228 

CLAUSES relating to Inspection of Books and Premises 
of Company by Members. 

I. 

The books of account and other books and documents of the 
company shall be kept at the registered office, and subject to any 
reasonable restrictions as to the time and manner of inspecting the 
same that may be imposed by a resolution of the members of the 
company in general meeting, and subject also to three clear days’ 
previous notice to the secretary, shall be open to the inspection of 
the members during the hours of business. 

II. 

Subject to the provisions of any Act of Parliament (e) no member, 
unless he be a director or auditor or other person whose duties 
require him so to do, shall be entitled to inspect the books, accounts, 
writings, or documents of the company, except such as shall be pro¬ 
duced for that purpose at a general meeting. 


(e) The register of members must be open for inspection (Companies Act, 
1948,8.113; 3 Halsbury’s Statutes (2nd Edn.), 648 ); and so must the register of 
mortgages, s. 106 (ibid. 641), and copies of mortgages and charges requiring 
registration under s. 96 of the Act (ibid. 633). 
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First officers. 


m. 

The directors shall from time to time determine whether, and to 
what extent, and at what times and places, and under what con¬ 
ditions or regulations, the accounts and books of the company (all 
or any and which of them) shall be open to the inspection of the 
members; and no member shall have any right of inspecting any 
account or book or document of the company, except as conferred 
by statute or authorised by the directors or by a resolution of the 
members in general meeting. 

IV. 

Inasmuch as the interests of the company imperatively demand 
the observance of secrecy concerning any inventions, mechanism or 
process used by the company or otherwise touching the business and 
affairs of the company, no member, not being a director, auditor, 
secretary or other officer of the company, and authorised in that 
behalf by the directors, shall in any circumstances be entitled to 
inspect the factory or any place of business of the company or any 
of the books or papers of the company [except such books as are 
hereinafter expressly mentioned] without the authority in writing 
of the directors, unless authorised so to do by the resolution of a 
general meeting. _ 


229 

CLAUSES relating to Care of Securities of Company. 

The securities of the company shall be deposited in the strong¬ 
room of the company, or shall be kept at the-Bank or at such 

other bank as the board shall from time to time appoint. 

Such payment or commission shall be paid to the bankers in whose 
care such securities may be deposited as the directors may from time 
to time agree upon. 

The securities shall be inspected once in every-months at 

least, by not less than two of the directors appointed by the board 
for that purpose, and such directors shall report the result of their 
inspection in writing to the board. 


230 

CLAUSE appointing First Officers of Company (/). 

The first manager of the company shall be Mr.-of, etc. The 

first secretary to the company shall be Mr.-of, etc. The solicitors 

to the company shall be Messrs.-of, etc. 

(/) Some such clause as this is not uncommonly inserted in articles, but it does 
not constitute an agreement between the company and such officers, even though 
the latter are members of the company; see Eley v. Positive Assurance Oo. (1875), 
1 Ez. D. 20, 88, C.A .; 12 Digest 124, 819. 
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231 

CLAUSES requiring Secrecy as to Company’s Business. 


I. 

Every director, manager, auditor, trustee, member of a committee, 
officer, servant, agent, accountant or other person employed in the 
business of the company shall, before entering upon his duties, sign 
a declaration pledging himself to observe strict secrecy respecting 
all transactions of the company with customers and the state of 
accounts with individuals and in all matters relating thereto, and 
shall by such declaration pledge himself not to reveal any of the 
matters which may come to his knowledge in the discharge of his 
duties, except when required so to do by the directors, or by any 
meeting of the company, or by a court of law, or by the person to 
whom such matters relate, and except so far as may be necessary in 
order to comply with any of the provisions in these articles contained. 


II. 

Any director or officer of the company shall be entitled, if he thinks 
fit, to decline to answer any question concerning the business of the 
company which may be put to him on any occasion (including any 
meeting of the company) on the ground that the answer to such 
question would disclose or tend to disclose the trade secrets of the 
company. 


232 

CLAUSE conferring Powers under section 35 of the 
Companies Act, 1948 (g). 

The company may exercise all the powers given by section 35 of 
the Companies Act 1948 (h), subject to the regulations of the company 
for the time being. 
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(g) See Vol. 5, p. 773, post . 


(A) 3 Halsbury’s Statutes (2nd Edn.), 487. 
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233 

CLAUSES authorising the keeping ot Branch Registers of 
Members in H.M. Dominions (k). 

The company shall cause a branch register or registers of members, 
resident in any part of H.M. Dominions in which the company 
transacts business, to be kept in such Dominion, and shall exercise 
all the other powers mentioned in sections 119 to 128 of the Com¬ 
panies Act 1948 (Z). 


II. 

The company may establish and cause to be kept in any Dominion 
(as defined by section 119 of the Companies Act 1948 (m)), in which it 
transacts business, the transaction of which in such Dominion is 
comprised in its objects, a branch register of its members resident in 
such Dominion, in accordance with the provisions of that Act. 

.Subject to the provisions of the said Act, and of these regulations, 
any such register (hereinafter referred to as a branch register) shall 
be established and kept in such a manner as the directors may from 
time to time prescribe. 

For the purpose of any such branch register the directors may 
empower any officer of the company or other person or persons or 
committee (hereinafter referred to as the “ local authority ”) to 
keep the registers in such manner and subject to such regulations as 
the directors may from time to time prescribe or allow, and may 
delegate to any such local authority the duty of examining and passing 
or refusing transfers and transmissions and approving or refusing 
to approve transferees of shares and of giving certificates of shares. 

The local authority shall from time to time transmit to the regis¬ 
tered office copies of every entry on any branch register as required 
by section 120 of the Companies Act 1948 (n). The transfers of 
shares on any branch register may be kept at the local office, or be 
transmitted to the registered office of the company as the directors 
may from time to time direct; and the company may require such 
transfers to be executed in duplicate. 

The procedure with reference to transfers of shares from or to a 
branch register, to or from the principal register, until the directors 


(k) The company can only exercise the powers of s. 119 of the Companies 
Act, 1948 (3 Halsbuiy’s Statutes (2nd Edn.), 551), if its objects comprise 
the transaction of business in a colony, and the company has a share capital. 

(l) 3 Halsbury’s Statutes (2nd Edn.), 551-553. 

(tn) Ibid., 551. (») Ibid,, 551. 
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otherwise prescribe, may be as follows, with such modifications as 
circumstances may require:— 

(a) Any transfer of shares from a resident in one of H.M. Dominions 

to a resident elsewhere shall be first presented in duplicate 
with the certificate at the local office, and if then executed 
both by transferor and transferee and passed by the local 
authority, the transfer may be recorded at the local office, 
and advice transmitted to the registered office of the com¬ 
pany by the local office. If such a transfer is not executed 
by the transferee when presented at the local office, it shall 
be recorded so as to prevent any further dealing with the 
shares on the local register, and one of the duplicates shall 
be returned to the person presenting it, with a receipt for 
the share certificate, and such duplicate shall, after its 
execution by the transferee, be presented and left (with such 
receipt) for registration at the registered office of the com¬ 
pany, and it shall there, on being passed, be registered upon 
(but not without) advice from the local authority that the 
transfer has been entered and the certificate duly deposited 
at the local office. 

(b) Any transfer of shares on the principal register and not on a 

branch register to a person who is to be registered on a 
branch register, shall be first presented in duplicate with the 
certificate at the registered office of the company, and then 
if executed both by transferor or transferee it shall, on being 
passed, be registered and information be forwarded with one 
of the duplicate transfers to the local office to enter the 
transferee on the branch register. But if such transfer is 
not then executed by the transferee, one of the duplicates 
shall be left with the certificate at the registered office, and 
the other duplicate copy of the transfer (which shall in that 
case be noted, but not then registered at the registered 
office) must after its execution by the transferee be left for 
registration at the local office, and it shall there, on being 
passed (or if already passed) be registered upon (but not 
without) advice from the registered office of the due deposit 
of the certificate at the registered office for the purpose of 
the transfer, and the transferee shall thereupon be entered 
' on the register of members by the local authority. 
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CLAUSES relating to Division of Surplus Assets (o) 
on a Winding Up (p). 

I (2). 

If the company shall be wound up, any surplus assets, after pay¬ 
ment of all the company’s liabilities and the expenses of winding up, 
shall be applied in repayment of the amounts paid up on all the 
shares of the company, whether preference or ordinary, without 
any preference inter se, and the residue shall be similarly divided 
among all the shares in proportion to the amounts paid up thereon 
respectively. 

II (r). 

If the company shall be wound up, the surplus assets, after pay¬ 
ment of all the company’s liabilities and the expenses of winding up, 


(o) “ Surplus Assets ” may mean either what is left over after payment of the 
debts of the company and the expenses of winding up (as in Re Crichton's Oil 
Co., [1902] 2 Ch. 86, C.A.; 10 Digest 1006, 6980), or what is left over after 
payment of debts etc. and repayment of the whole of the preference and ordinary 
capital (as in Re Dunstable Portland Cement Co. (1932), 48 T. L. R. 223 ; Digest 
Supp.) according to context. It is used here in the first of these meanings. 

(p) Preference and ordinary shareholders share surplus assets pari passu apart 
from special provision : Re John Dry Steam Tugs , Ltd., [1932] 1 Ch. 694 ; Digest 
Supp.; Re Metcalfe & Sons , [1933] Ch. 142 ; Digest Supp.; Re Foster (W.) <k Son , 
Ltd., [1942] 1 All E. R. 314 ; 2nd Digest Supp. In the last case it was also held 
that, in the absence of special provision, preference shareholders are not entitled 
to dividend in respect of the broken period from the date to which their last 
dividend was calculated up to the commencement of the winding-up. Where 
a special reserve fund is formed under the memorandum of association to safe¬ 
guard the repayment of preference share capital, the fund cannot be used for 
other purposes, although an article gives the directors power to use a reserve fund 
in their absolute discretion : Angostura Bitters v. Kerr, [1933] A.C. 660 ; Digest 
Supp. Surplus assets are distributed pari passu in the case of a statutory 
conpany with shares of limited dividends, and no part can be distributed as 
dividend unless such dividend has been declared before the commencement of 
the winding up : Re Syston and Thurmaston Oas Light and Coke Co., Ltd., [1937] 
2 All E. R. 322 ; Digest Supp. 

For cases where upon the construction of the articles and memorandum the 
preference shareholders were held entitled to payment of arrears of fixed cumu¬ 
lative preferential dividend and to repayment of capital in priority to the ordinary 
shareholders, see Re Walter Symons , Ltd., [1934] Ch. 308 ; Digest Supp., and 
Re F. de Jong & Co., Ltd., [1946] Ch. 211 ; [1946] 1 All E. R. 666, C.A.; 2nd 
Digest Supp. 

( q) This article will be applicable where there are preference shares whioh are 
preferential as to dividends only, and not as to capital; or where there are no 
preference shares actually issued. 

(r) This article is applicable where the preference shares are preferential as to 
return of capital as well as to dividends, but oonfer no right to participate any 
further in the surplus assets. 


Division 
amongst all 
shares with¬ 
out any 
preference. 


Preferential 
repayment 
of capital 
paid up on 
preference 
shares. 


Companies. 


Precedent 

284 



Vol. TV] ARTICLES OF ASSOCIATION 417 

shall be applied first in payment to the holders of preference shares Companies. 
of the amounts paid up thereon, and the residue shall be divided precedent ~ 
amongst the holders of the ordinary shares in proportion to the 284 
nominal value thereof [or in proportion to the amounts paid up 
thereon.] 

III. 

If the company shall be wound up, the surplus assets, after pay¬ 
ment of all the company’s liabilities and the expenses of winding up 
shall be divided, subject to the rights of holders of any shares issued 
with preferential rights, as to one half thereof amongst the holders 
of ordinary shares in proportion to the amounts paid up on such 
shares respectively, and as to the remaining half, amongst the 
holders of founders’ shares in proportion to the nominal value of such 
shares. 

IV. 

In the event of the company being wound up, the assets of the 
company shall be applied as follows :— 

(a) In the payment of all the company’s debts and liabilities and 

the expenses of winding up. 

(b) In the payment to the holders of the A. preference shares of 

any arrears of the fixed cumulative preference dividend of 
-per cent, per annum payable thereon. 

(c) In the payment to the holders of the B. preference shares of 

such sum as shall, together with any dividend that may have 
been paid to them in respect of the then current year, amount 

to a dividend for that year at the rate of-per cent, per 

annum on the nominal value of such shares. 

(d) In the repayment to the holders of the A. preference shares of 

the amounts paid up on such shares respectively. 

(e) In the repayment to the holders of the B. preference shares 

and to the holders of the ordinary shares of the amounts 
paid up on such shares respectively pari passu without any 
preference. 

(f) The residue shall be divided amongst the holders of deferred 

shares in proportion to the nominal value of such shares. 
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B.F.P. VOL. IV.— 14 
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235 

CLAUSES relating to Distribution of Company’s Assets in Specie. 

L 

In the event of the company being wound up, the liquidator or 
liquidators may, with the consent of the company in general meeting, 
transfer any of the assets of the company to trustees to be held by 
them in trust for the members, or divide amongst the members any 
assets of the company in specie, and in particular any fully paid 
shares, stocks, or securities to which the company is entitled ($). 

II. 

If the company is wound up, the liquidator may (apart from the 
powers conferred upon him by the Companies Act 1948), with the 
authority of a special resolution of the company, accept and take 
shares or securities of or other interests in any other company in 
payment for the business and property of this company or any part 
thereof, and may distribute the same or cause the same to be allotted 
to or distributed among the members of this company in proportion’ 
to their respective interests, and in case the shares of this company 
shall be of different classes, the liquidator may arrange for the allot¬ 
ment, in respect of preference shares of this company, of obligations 
of the purchasing company or of shares with any preference or 
priority over or with a larger amount paid up than the shares allotted 
in respect of ordinary shares of this company. 


D—Companies Limited by Guarantee. 

236 

ARTICLES OF ASSOCIATION of a Farmers’ Mutual Fire 
Insurance Company, limited by Guarantee, and Not having 
a Capital divided into Shares (a). 

Articles of Association of the - Mutual Insurance 

Company, Limited. 

1. The number of members with which the company proposes to 

be registered is-( b ) but the directors may from time to time 

register an increase of members. 

(«) Shareholders cannot be compelled by any clause such as the above, or by 
any other means, to accept partly paid shares in a new company. 

(t) 3 Halsbury’s Statutes (2nd Edn.), 680. 

(а) Stamp, 10a. on the registered copy. See, as to the conditions on which 
such an insurance company may be carried on, the Assurance Companies Act, 
1946, Sehed. 11, Part 111, paras. 1, 2 (3 Halsbury’s Statutes (2nd Edn.), 440). 

(б) The registration fee is dependent on the number of members in the case of 
a company not having a share capital: see 1948 Act, Sched. 12 (3 Halsbury’s 
Statutes (2nd Edn.), 871). 
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Definition of Members. Companies. 

2. Every person shall be deemed to have agreed to become a Pre ^g ent 
member of the company who insures his property, or any part , .. 

thereof, in pursuance of the regulations hereinafter contained. em ors ip 

General Meetings. 

8—6. [Clauses 4 to 6 of Form 188, p. 800, ante.] 

Notice of General Meetings. 

6, 7. [Clauses 7 and 8 of Form 188, p. 300, ante.] 


Proceedings at General Meetings. 

8. [Clause 9 of Form 188, p. 801, ante.] 

9. No business shall be transacted at any meeting unless a quorum Quorum, 
of members is present at the commencement of such business. Five 
members personally present shall constitute a quorum. 

10—18. [Clauses 11 to 19 of Form 188, pp. 301-303, ante.] 

Votes of Members. 

19. Every member shall have one vote in respect of every entire Votes, 
sum of £100 for which he has insured any of his property with the 
company. Votes must be given personally. 

20. No member shall be entitled to vote at any meeting unless all Restriction 

moneys due from him to the company have been paid. on vot,n e- 

Directors. 

21. The first directors shall be determined by the subscribers of First 
the memorandum of association, and until such directors are ap- directors, 
pointed, the subscribers of the memorandum of association shall be 
deemed to be the directors. 

22. There shall be not less than-nor more than-directors, Number and 

who shall be elected annually by the company in general meeting. 

Any retiring director shall be eligible for re-election. tree .ors. 

28. Any casual vacancy in the board of directors may be filled up Casual 
by the directors, notwithstanding that their number is reduced by vacancies, 
such vacancy below the minimum hereinbefore prescribed. 

24. The business of the company shall be managed by the directors, Powers of 
who may exercise all such powers of the company as are not hereby directors, 
required to be exercised by the company in general meeting, subject 
nevertheless to any regulations that may be made by the company 
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in general meeting ; but no such regulation shall invalidate any prior 
act of the directors which would have been valid if such regulation 
had not been made. 

25. [Clause 37 of Form 188, p. 806, ante.] 

Proceedings of Directors. 

26. [Clause 48 of Form 183, p. 808, ante.] 

27. In case of Joss or damage by fire or any other emergency, the 
secretary may convene a meeting of the directors at such time and 
place as he in his discretion shall think fit, giving not less than two 
clear days’ notice thereof to each director. 

28—85. [Clauses 49 to 56 of Form 183, pp. 808, 309, ante.] 

Inspectors. 

86. There shall be an inspector or two inspectors for every parish 
in which any member of the company shall reside, and such inspectors 
shall be resident in the parishes for which they are respectively 
appointed. The first inspectors shall be as follows : 

For the parish of-, Mr.-of, etc. 

For the parish of-, Mr.-of, etc., and Mr.-of, etc. 

37. The first inspectors shall hold office until the annual general 
meeting in 19—, when they shall retire. At such annual meeting 
and at every subsequent annual meeting the company shall elect 
inspectors for the ensuing year, who shall hold office until the next 
annual meeting. Any retiring inspector shall be eligible for re- 
election. 

88. In case no inspectors shall be elected for any parish at any 
annual general meeting, the inspector or inspectors who were duly 
appointed and who acted for such parish for the previous year shall 
continue to hold office for the ensuing year. 

89. In case any person, resident in a parish for which no inspector 
shall have been appointed, shall at any time become a member of 
the company, the directors may at their discretion appoint one or 
two duly qualified persons to be inspectors for such parish for the 
remainder of the current year. 

40. In case of the death of any inspector, or in case any inspector 
shall decline to act as such, or shall cease to reside in the parish for 
which he shall have been appointed to act as inspector, the directors 
may in like manner appoint a new inspector in the place of the 
inspector so dying, declining to act, or ceasing to reside as aforesaid. 
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41. Any person desirous o! becoming a member o! the company Pr ^®jj cnt 
shall return to the secretary a schedule of such property in his actual gchedule of 
possession as he shall wish to insure with the company. Such property 0 
schedule shall be in the form set out at the end of these articles or to be mad©, 
in such other form as the company in general meeting shall from 

time to time prescribe, and shall specify the particulars of all the 
property to be insured, and the estimated values of such property 
under the several headings therein contained. 

42. The schedule shall be signed by the person returning the same, Signatures 
and the certificate at the foot thereof shall bo filled up and signed by 10 schedule * 
an inspector of the parish in which such person resides, or, if there is 

no such inspector, then by the secretary of the company. 

48. On making such return, there shall be paid to the secretary of Fee payable 
the company [2s. 6d.] per £100 of the rateable value of the property on makin e 
comprised in the schedule. Such rateable value shall be arrived at re urn * 
by adding the estimated value of all the property described in the 
first three classes in the schedule to twice the estimated value of the 
property described in the fourth class of the schedule. 

44. Every person making any such return shall become a member Date when 
of the company from the time at which notice in writing is sent to membership 
him that he is admitted as such member. The directors shall have 
power to refuse to admit any person as a member of the company, 
and thereupon any sum of money paid by such person to the company 
in accordance with article 43 hereof shall be returned to such person 
without any deduction. 


45. Any member of the company shall be at liberty at any time Return of 
on payment to the secretary of [two shillings and sixpence] towards g^ du j 0 
the expenses of the company to return a new schedule upon the same 
terms and subject to the like certificate and allowance by an inspector 
or otherwise as aforesaid without payment of any percentage on the 
property therein described unless the amount thereof shall exceed 
the amount returned in the former schedule, in which case the 
percentage hereinbefore provided for shall be paid on such excess 
only, and in case any such new schedule is returned, it shall take the 
place of the former schedule at the expiration of [one week] from 
the date of such new schedule being returned. 


46. The directors shall have power to exclude any member from Exclusion of 
the company by giving him three months’ notice in writing, and the members, 
person so excluded shall at the expiration of such three months 

cease to be a member and shall thereafter have no claim against the 
funds of the company. 

47. No member of the company shall cease to be a member thereof Retirement 
(except as provided by article 46) until the expiration of three of members, 
months next after ho shall have given notice in writing under his 

hand to the secretary for that purpose. 
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48. In case any member of the company shall sustain any loss or 
damage by accidental fire to any property comprised in the schedule 
returned by him, he shall within forty-eight hours after such loss or 
damage deliver to the secretary of the company, or cause to be left 
at his residence, a written notice specifying generally the nature, 
quality, and particulars of the property so lost or damaged. In 
default of such notice given within the time aforesaid he shall (unless 
in the opinion of the directors it was not reasonably practicable to 
give such notice until the date when it was in fact given) forfeit all 
claim to compensation in respect of such loss or damage. 

49. Upon such notice being given, the amount of such loss or 
damage shall be ascertained by two referees, one to be appointed by 
the person who has suffered such loss or damage and the other by 
the directors of the company, or, in case either party shall neglect 
or refuse to nominate a referee for fourteen days after receiving a 
notice in writing requiring such nomination, then by the referee of 
the other party alone; or, in case the two referees shall be unable 
to agree, then by such umpire as the two referees shall appoint before 
entering upon the reference. 

50. The referees or referee or umpire shall be at liberty to examine 
all witnesses on oath or affirmation, and the award in writing of such 
referees or referee or umpire, as the case may be, shall be conclusive 
and binding on every member of the company. If the referees or 
referee shall not make their award in writing within thirty days next 
after the umpire shall have been appointed as aforesaid, the umpire 
shall be at liberty to proceed and make his award. 

51. On the making of every award, the expenses of the reference 
and award and the reasonable expenses of the secretary of the 
company incident thereto shall be specified in the award. 

52. Upon production of the award to the secretary of the company 
he shall forthwith proceed to make a statement in writing appor¬ 
tioning the total sum payable thereunder amongst all the members 
of the company at the time of the occurrence of such loss or damage, 
and shall give notice to every member of the company of the amount 
payable by him. 

58. In case an award shall be made for payment of or otherwise 
estimating the amount of such loss or damage, the secretary shall 
within fourteen days after production to him of the award, deliver 
to the person having sustained such loss or damage, if so requested, 
a written statement under his hand specifying in distinct columns 
—first, the name and address of every member of the company; 
secondly, the rateable value of the property returned by each member 
of the company in his schedule ; and thirdly, the rateable proportion 
to be paid by each member of the amount awarded. 
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54. All the expenses of the reference and award and the reasonable Companies. 
expenses of the secretary and the amount ascertained to he payable "precedent" 
as aforesaid shall be paid to the company by all the members of the 236 
company at the time of such loss or damage (including the member Members to 
who has suffered such loss or damage) in proportion to the rateable r “^? bIe 
values of the property returned in their schedules respectively. All propor lon * 
such payments, after deducting thereout the costs of the reference 

and award, shall be handed over by the company to the person who 
has suffered the loss or damage. 

55. No member shall be liable for any contribution due from any Limit on 
other member, nor for any more than the contribution due from l‘ ftl >ility. 
himself in respect of any such loss or damage (except as provided by 
article 59). 

56. In default of the payment of the contribution due from any Recovery 
member of the company within one month next after the making £;* 0 °° ntnbu ' 
of any such award as aforesaid, the same shall bo recoverable by the 
company from the person so making default, and the award and the 

written statement of the secretary under article 52 shall be conclusive 
evidence of the amount due. 

57. No member of the company shall bo entitled to receive any Limit of 
compensation for loss or damage by fire to any property not com- ™™ ponaa ' 
prised in his schedule nor any greater sum than the amount of loss 

or damage actually sustained, nor in any case any greater sum than 
the total estimated value according to the schedule of the property 
comprised therein. 

58. No member of the company shall bo entitled to any compen- Compensa- 
sation for any loss or damage caused by foreign enemy or homo ^ lon fi ^ I ’ o 1 ° ] 88 
rebellion, insurrection or riot, nor in respect of any farm stock or y ° ny ’ 
other property damaged or destroyed by heating or other natural 

causes, except fire caused by lightning, nor in respect of any property 
whatsoever which shall be at the time of such loss or damage wholly 
or in part insured against fire in any insurance office. 

59. In case any member of the company shall be party or privy Misrepro- 

to any wilful deception, misrepresentation or fraud, in respect of the M 

description or value of any property destroyed or damaged by fire damage. 

or in respect of the injury or destruction thereof by fire such member 
shall forfeit all claim to compensation in respect of any such loss or 
damage, and such deception, misrepresentation or fraud shall be a 
good defence to any action and to any claim for compensation before 
any referees or referee or umpire acting under these articles, who 
shall thereupon adjudicate upon such defence; and in case no com¬ 
pensation shall be awarded in respect of such damage or loss, the 
expenses of the reference and award as specified in the award shall 
be paid to the company by the party claiming. In the event of such 
expenses not being recovered from such party, the secretary shall 
apportion the amount thereof amongst all the remaining members of 
the company in proportion to the rateable values of the property 
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returned in their schedules respectively, and the same shall be paid 
to the company within one month next after notice of such appor¬ 
tionment. Such apportionment shall be conclusive evidence against 
any member of the amount due from him in respect of such expenses. 

Accounts. 

60—64. [Clauses 60 to 64 of Form 188, pp. 809, 310, ante.] 

Audit. 

65. [Clause 65 of Form 183, p. 810, ante.] 

Notices. 

66, 67. [Clauses 66, 67 of Form 183, p. 810, ante.] 

Schedule. 

The -Mutual Insurance Company, Limited. 

I-of-in the parish of-hereby declare that the sums 

set opposite the several items in the first class of this schedule are, 
as nearly as I can ascertain, the annual average value of my property 

on the-day of-, and that the sums set opposite the several 

items in the second third and fourth classes of this schedule are as 
nearly as I can ascertain the fair values of the items mentioned 
therein respectively. 


Acreage or 
Number. 

First Class. 

Value. 

Second Class. 

Value. 


Wheat. 

Barley and 
Oats. 

Straw. 

Hay. 

Bullocks. 

Horses. 

£ 

Implements and Husbandry, 
including Harness. 
Carriages and Harness. 
Saddles and Bridles. 
Machines. 

Furniture. 

£ 

Third Class. 


Fourth Class. 


Buildings covered with 
Slate, Tile, Iron, or 
other Metal. 

Value. 

Buildings covered otherwise 
than with Slate, Tile, 
Iron, or other Metal. 

Value. 

Dwelling House. 

Labourers' Cottages. 

Barn and Houses under the 
same roof. 

Out-houses, comprising the 
under-mentioned: 

£ 

Dwelling House. 

Labourers’ Cottages. 

Bam and Houses under the 
same roof. 

Out-houses, comprising the 
under-mentioned: 

£ 


Signature 
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Signed by the above-this-day of-in the presence 

of the undersigned (one of the inspectors of the above-named com¬ 
pany) who hereby certifies that he is acquainted with the property 
comprised in the above schedule, and that, so far as he is able to 
judge, the value as given under the several headings is correct and 
fair. 

The rateable value of the above-mentioned property is £-. 

-Inspector. 

Names, addresses and descriptions of subscribers. 

[Names, addresses and descriptions of at least seven subscribers .] 

Dated the-day of-. 

Witness to the above signatures [ witness ] of, etc. 


237 

ARTICLES OF ASSOCIATION of an Association not for Profit, 
limited by Guarantee ( c ). 

Articles of Association of the - Society. 

1. The number of members with which the company proposes to 

be registered is- (d), but the directors may from time to time 

register an increase of members. 

2. These articles shall be construed with reference to the provisions 
of the Companies Act 1948 and terms used in these articles shall 
have the same respective meanings as they have when used in that 
Act. 

3. The society is established for the purposes expressed in the 
memorandum of association. 


Qualification of Members. 

4. Any person who shall give to the society, either by one or 
several payments, within any period of two years, a sum of money 
not less than twenty guineas, shall, on such payment, or on the last 


(c) Stamp, 10*. on the registered copy. 

It is presumed that the licence of the Board of Trade will be obtained for the 
registration of the society as a limited company without the addition of the word 
“ limited ” after its name; see p. 8, ante. The articles should follow Table C as 
closely as possible. 

(d) The registration fee is dependent on the number of members in the case of 
a company not having a share capital: see 1948 Act, Sched. XII (3 Halsbury’s 
Statutes (2nd Edn.), 871). 

B.F.P. VOL. IV. —14* 
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of such payments respectively, become qualified to be a member or 
to nominate a member of the society. 

5. Any person who shall give to the society, either by one or several 
payments, a sum of money not less than fifty guineas, within any 
period of two years, shall, on such payment, or on the last of such 
payments respectively, become qualified to be a governor of the 
society or to nominate a governor. 

6. A donor of any sum or sums of money amounting in the aggre¬ 
gate to a greater sum than fifty guineas shall, in respect of every 
entire sum of twenty guineas over and above the sum of fifty guineas, 
be entitled to nominate any person as a member of the society. A 
donor of any sum or sums of money amounting‘in the aggregate to a 
greater sum than one hundred guineas shall, in respect of every entire 
sum of fifty guineas, be entitled to nominate any person as a governor 
of the society. The right to nominate shall be deemed to accrue at 
the date of the last of the payments of which the right is given. 

7. Any two or more persons who shall jointly give to the society 
by one and the same payment, or by different payments extending 
over a period of not more than twenty-one days, a sum of money 
amounting in the aggregate to not less than twenty guineas, shall be 
entitled to nominate any person as a member of the society. 

8. Any two or more persons who shall jointly give to the society 
by one and the same payment, or by different payments extending 
over a period of not more than three months, a sum of money amount¬ 
ing in the aggregate to not less than fifty guineas, shall be entitled 
to nominate any person as a governor of the society. 

9. The nomination of a person as a member or governor as above 
provided shall be in writing signed by every person so nominating, 
and left with the secretary at the registered office of the society, and 
thereupon the person so nominated shall become qualified to be a 
member or a governor of the society accordingly. A donor may 
nominate himself, and two or more joint donors may nominate one 
of themselves. 

10. Honorary givemors may be elected at the general meeting in 
each year by the governors and members of the society. There shall 
not, at any time, be more than ten governors so elected, and no more 
than five of such governors shall be elected in any one year. Any 
person so elected shall thereupon become qualified to be a governor, 
and shall, if and when admitted as hereinafter provided, be entitled 
to all the rights and privileges of a governor. 


Admission of Members. 

11. Any person may, after being qualified to be a governor or 
member, signify by writing to the secretary of the society his desire 
to become such governor or member, and the secretary shall there- 
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upon enter the name of such person in the books of the society, and Companies. 
upon such entry such person shall become a governor or member prrrfirtnnt 
accordingly. 237 

Retirement of Members. 

12. Any member or governor of the society who shall desire to Retirement, 
retire, shall signify such desire in writing to the secretary, and there¬ 
upon his name shall be removed from the list of members or governors, 
and he shall be deemed to have retired. 

Rights of Members. 

18. Governors shall be eligible to serve on the council of manage¬ 
ment in priority to any other members of the society. 

14. All governors and other members shall be entitled to the free 
use of the library and other premises of the society, and to all such 
information and advice with regard to [the objects of the society ] as 
the society or any of its officers may be able to supply. 

15. No right or privilege of any governor or other member shall Rights not 
be in any way transferable or transmissible, but all such rights and transferable 
privileges shall cease upon the governor or member ceasing to be such, 
whether by death, retirement, or otherwise. 

General Meetings. 

16. The society shall in each year hold a general meeting as its Annual 
annual general meeting in addition to any other meetings in that S'® 6 ™ 1 
year, and shall specify the meeting as such in tho notices calling it; m °° ines ' 
and not more than fifteen months shall elapse between the date of 

one annual general meeting of the society and that of the next. 

Provided that so long as the society holds its first annual general 
meeting within eighteen months of its incorporation, it need not 
hold it in the year of its incorporation or in the following year. The 
annual general meeting shall be held at such time and place as the 
council shall appoint. [If no time or place is so prescribed, then on 
the first [Wednesday] in [March] at the registered office of the 
society.] 

17. All general meetings other than annual general meetings shall £[^' nary 

be called extraordinary general meetings. extra- 

ordinary. 

18. The council may, whenever they think fit, and they shall Extra- 
upon a requisition made in writing by any [ten] or more governors ordinary 
or by any [twenty] or more members, convene an extraordinary meoting8 ' 
general meeting, or, in default, such a meeting may be convened by 

such requisitionists as is provided in section 182 of the Companies 
Act 1948 (e). If at any time there are not within the United King¬ 
dom sufficient members of the council to form a quorum, any member 
of the council or any two members of the society may convene an 


Governors 
eligible for 
council. 

Use of 
premises. 


(e) 3 Halsbury’s Statutes (2nd Edn.), 562. 
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extraordinary general meeting in the same manner as nearly as 
possible as that in which meetings may be convened by members of 
the council. 

19. Any requisition made by governors or members shall express 
the object of the meeting proposed to be called, and shall be left 
at the registered office of the society. 

20. Upon the receipt of such requisition the council shall forthwith 
proceed to convene a general meeting ; if they do not proceed to 
convene the same within twenty-one days from the date of the 
requisition, the requisitionists may themselves convene a meeting. 

21. At least twenty-one days before every meeting an advertise¬ 
ment thereof shall be inserted in two or more of the London daily 
papers, and at least ten days before every meeting notice thereof 
specifying the place, the day, and hour of meeting, and, in case of 
special business, the general nature of such business, shall be given 
to the governors and members in manner hereinafter mentioned, 
or in such other manner, if any, as may be prescribed by the society 
in general meeting ; but the accidental omission to give such notice 
to or the non-receipt of such notice by any governor or member shall 
not invalidate the proceedings at any general meeting. 

Proceedings at General Meetings. 

22. All business shall be deemed special that is transacted at an 
extraordinary general meeting, and all that is transacted at an 
annual general meeting, with the exception of the consideration of 
the accounts balance sheets and the ordinary report of the council 
and the report of the auditors, the election of members of the council 
in the place of those retiring and the appointment and remuneration 
of the auditors. 

23. No business shall be transacted at any meeting unless a quorum 
of not less than [seven] governor^ or members is present at the 
commencement of such business. 

24. If within half-an-hour from the time appointed for tho meeting 
a quorum is not present, the meeting, if convened upon the requisi¬ 
tion of governors or members, shall be dissolved ; in any other case 
it shall stand adjourned to the same day in the following week, at 
the same time and place, and if at such adjourned meeting a quorum 
is not present it shall be adjourned sine die . 

25. The president, or, in his absence, the vice-president shall 
preside as chairman at every general nieeting of the society. 

26. If neither the president nor the vice-president is present at 
the time of holding a meeting, the governors and members present 
shall choose some one of their number to be chairman of such meeting. 

27. The chairman may, with the consent of the meeting, adjourn 
any meeting from time to time and from place to place, but no 
business shall be transacted at any adjourned meeting other than 
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the business left unfinished at the meeting from which the adjourn¬ 
ment took place. 

28. At any general meeting, unless a poll is demanded by at least 
[five] governors or members, a declaration by the chairman that a 
resolution has been carried or lost, and an entry to that effect in the 
book of proceedings of the society, shall be conclusive evidence of the 
fact. 


Companies. 

Precedent 

237 

Resolutions. 


29. If a poll is demanded in manner aforesaid the same shall be Polls, 
taken at such time and in such manner as the chairman directs, and 
the result of such poll shall be deemed to be the resolution of the 
society in general meeting, save that a poll demanded on the election 
of a chairman or on a question of adjournment shall be taken forth¬ 
with. The demand for a poll may be withdrawn. 

80. Every governor shall have two votes and no more, and every Votes, 
other member shall have one vote and no more. All votes shall be 
given personally. In the case of an equality of votes, whether on a 
show of hands or on a poll, the chairman of the meeting at which 
the show of hands takes place or at which the poll is demanded 
shall be entitled to a second or casting vote. 

81-88 [Take in clauses 22-80, pp. 303, 304, ante.] 


Council of Management. 

89. The honorary officers of the society shall consist of a president, Constitution 
a vice-president, a treasurer, and [twelve] governors or members of of council, 
the society, who shall together constitute the council. 

40. The president shall be elected for life or for such time as he is President, 

willing to continue to act as president. The first president of the 
society is-, who has already consented to fill that office. 

41. The vice-president, treasurer, and other members of the 
council shall be elected annually at the ordinary general meeting, 
and shall, at the end of their year of office, be eligible for re-election. 

Any casual vacancy may be filled up by the other members of the 
council. 

42. Until the first ordinary general meeting the council shall con¬ 
sist of the president and the subscribers of the memorandum of 
association. 

48. So long as there is a sufficient number of governors who are Governors to 
willing to act, none but governors shall be elected or appointed as to 

members of the council; but in so far as the number of governors before other 
willing to act is deficient, other members of the society may be elected members, 
or appointed as members of the council. 

44. The council may continue to act although their number is Casual 
reduced by death, retirement, or otherwise, below the number of vacancies, 
[fifteen], provided that, if at any time their number is reduced below 
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[five], the continuing members of the council shall act only for the 
purpose of filling up vacancies until there are at least [ten] members 
of the council. 

45. The council shall have absolute control over all the affairs and 
property of the society, and shall prescribe, alter, or cancel rules for 
the regulation of the society, and shall exercise all such powers of the 
society as they shall think fit, except as otherwise provided by these 
articles (J ). 

46. The council shall engage all such officers and servants as they 
may consider necessary, and shall regulate their duties and fix their 
salaries. 

47. The council may appoint one of their number to exercise, 
subject to their directions, a general control over the work of the 
society. This office may be honorary, or, at the discretion of the 
council, remunerated at such rate as the council may from time to 
time determine. 

Trustees ( g ). 

48. There shall be four trustees, who shall be nominated by the 
council, and shall be appointed by a resolution passed at a special 
general meeting. Whenever any trustee shall die, go to reside 
abroad, desire to be discharged, or become incapable of acting, a 
successor of such trustee shall, as soon as convenient, be nominated 
and appointed in like manner, so that the original number of trustees 
may be kept up. No trustee shall hold any salaried office under the 
society. 

49. All freehold or leasehold property, stocks, funds, shares, and 
other securities, the property of the society, shall be vested in the 
trustees for the time being, but shall be subject to the control of the 
council, and no part of the property of the society shall be sold, 
assigned, transferred, conveyed or otherwise disposed of by the 
trustees without the authority of the council. 

50-52. [ Take in clauses 57-59, p. 809, ante .] 

Accounts. 

58-57. [Insert clauses 60-64 of Form 188, pp. 809, 810, ante , 
substituting council for directors.] 

Auditors. 

58. Auditors shall be appointed and their duties regulated in 
accordance with sections 159 to 162 of the Companies Act 1948 ( h ), or 
any statutory modification thereof for the time being in force. 

(/) If it is desired to give the council more powers, see Form 213, p. 391, ante . 

(g) Societies of this nature frequently have their property vested in trustees, 
but there is no advantage in this course, and the clauses as tt> trustees may be 
omitted, if so desired. It is more convenient for the property to be vested in the 
company. 

(h) 3 Halsbury’s Statutes (2nd Edn.), 585-588. 
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Notices. 

59. A notice may be served by the society upon any governor or 
member either personally or by sending it through the post in a 
prepaid letter addressed to such governor or member at his registered 
place of abode. 

60. Any notice, if served by post, shall be deemed to have been 
served at the time the letter containing the same would be delivered 
in the ordinary course of post, and in proving such service it shall 
be sufficient to prove that the letter containing the notice was 
properly addressed, and posted and that the postage was prepaid. 

61. [Insert clause 67 of Form 183, p. 310, ante.] 

Windino UP. 

62. The society shall be wound up voluntarily whenever a special 
resolution is passed requiring the society to be so wound up. 

Names, addresses and descriptions of subscribers. 

[Names, addresses and descriptions of at least seven subscribers .] 

Dated the-day of-. 

Witness to the above signatures,-of, etc. 


238 

CLAUSES in Articles of Association of Syndicate limited by 
Guarantee—Cesser of Membership on Non-payment of Calls 
-No Liability for Calls (k). 

Any person who is desirous of becoming a member of the syndicate 
must be proposed by an existing member, and when approved by 
the board of directors, shall become a member of the syndicate. 

Any member who is desirous of retiring from the syndicate may 
at any time retire and cease to be a member of the syndicate by giving 
notice of his retirement to the syndicate. 

The profits of the syndicate, or such part thereof as the directors 
shall think fit, shall be divided from time to time equally between 
all the members of the syndicate for the time being. 

The directors may from time to time make calls upon the members 
of the syndicate, provided that no more than £-shall be called 
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(&) As to these clauses, see note (a), p. 92, ante . Other clauses of a similar 
nature will be found in Form 36, clause 4, p. 92, ante . 
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up from any member during any [three] consecutive months, and 
that when any call is made the same amount shall be called up from 
each member. 

[Seven] days' notice at least shall be given to each member of any 
call. 

No member shall be in any way compellable to pay any call that 
may be made upon him ; but in the event of any member not paying 
any call within [one month] after the same becomes due, he shall 
at the expiration of that time ipso facto cease to be a member of, or 
to have any interest in the property of the syndicate. 


239 

CLAUSES relating to Membership of Association not for Profit. 

The members of the society shall be the subscribers of the memor¬ 
andum of association, and such other persons as shall apply for ad¬ 
mission, and be admitted as members by the council. 

Every application for membership shall be in the following form, 
or in such other form as the council shall from time to time prescribe. 

To the Council of the-Society. 

I,-, of-, being desirous of becoming a member of the 

-Society, hereby apply to be admitted as a member thereof, 

subject to the provisions of the memorandum and articles of 
association of the society. 

Date-. 

Signature of applicant-. 

Address-. 

At the next meeting of the council after the receipt of any applica¬ 
tion for membership, such application shall be considered by the 
council, who shall thereupon determine upon the admission or 
rejection of the applicant. In no case shall the council give any 
reason for the rejection of an applicant. 

Every member of the society shall pay an annual subscription to 

the funds of the society of £-, which shall become due on the 

1st of January in respect of the ensuing year. [In the case of persons 
admitted to membership after [June 80] in any year, the subscription 

for that year shall be £-but in all other cases the full annual 

subscription for that year shall be paid.] 

If any member fails to pay his subscription for any year within 
one month of the same becoming due, the secretary shall notify him 
of the fact, and if any member fails to pay his subscription for any 
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year within three months of the same becoming due, he shall ipso Companies. 
facto cease to be a member of the society, but shall bo eligible for precedent 
re-admission [upon payment of all arrears due fr6m him while a 239 
member and of the amount of the subscriptions that would have 
been due from him if he had continued a member up to the time of 
his re-admission]. 


E—Alteration of Articles. 

240 Precedent 

240 

RESOLUTION of General Meeting altering Regulations 
contained in Table A (l). 

That the regulations contained in Table A in the First Schedule to Alteration 
the Companies Act 1948 (m) [or Companies (Consolidation) Act 1908 of Table A - 
or Companies Act, 1929] in so far as the same apply to this company 
be modified as follows : 

(1) By striking out clause-. 

(2) By inserting instead of clause - the following clause, 

viz.: -. 

(3) By inserting in clause - after the words “-” the 

following words “- 


241 Precedent 

241 

RESOLUTION of General Meeting to adopt Articles of 
Association in lieu of Table A (1). 

That the regulations contained in Part I of Table A in the First Adoption of 
Schedule to the Companies Act, 1948 (n) [or the Companies (Consoli- in 

dation) Act, 1908, or the Companies Act, 1929] shall no longer apply Table A. 
to this company, and that in lieu thereof the articles of association 

already prepared, a copy whereof has been initialled by Mr. - 

for the purpose of identification, be adopted by the company, and 
that the secretary be directed forthwith to register the same with the 
Registrar of Companies. 


(f) This must be passed as a special resolution : Companies Act, 1948, s. 10 (1); 
3 Halsbury’s Statutes (2nd Edn.), 469. 

(m) 3 Halsbury’s Statutes (2nd Edn.), 797. 

(») 3 Halsbury’s Statutes (2nd Edn.), 798. 
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RESOLUTION of General Meeting altering Articles (o). 


That the articles of association of the company be altered as follows : 

(1) By inserting in the place of article-the following article, 

viz.: 


[Set out new article ]. 

(2) By omitting articles-and-. 

(8) By inserting in article - after the words “-” the 

following words, viz.: 44 -”. 

(4) By adding after article-the following article to be num¬ 
bered -, viz.: 


[Set out new article']. 

(5) By omitting in article-the following words, viz. : 44 

and substituting therefor the following words, viz.: 44 -”. 


(o) This must be passed as a special resolution : Companies Act, 1948, s. 10 (1); 
3 Halsbury’s Statutes (2nd Edn.), 469. 
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V—Underwriting and Brokerage. 

(Revised for the Second Edition by J. A. Reid, Esq., Barrister-at-Law, 
and for the Third Edition by Miss M. M. Wells, M.A., Barrister- 
at-Law.) 
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264. Underwriting on reconstruction—agreement with new company 471 

265. Agreement for underwriting on reconstruction of company — 

commission payable by old company out of past profits - 473 

266. Agreement with old company for underwriting on reconstruction 

—consideration to be commission payable out of future 
profits of new company , and option to take shares - - 474 

267. Agreement with reconstructed company to underwrite — commis¬ 

sion payable out of future profits—option to take further 
shares at par - -- -- -- - 475 

268. Sub-underwriting letter ------- 476 

269. Sub-underwriting agreement ------ 480 

270. Agreement to allot fully paid shares to underwriters in lieu of 

commission - - - - - - - - -481 

271. Letter from company offering to pay brokerage on shares placed 481 

272. Letter from broker to company asking for payment of brokerage 482 


preliminary flote 

Purpose of underwriting . 

However attractive may be a prospectus offering shares for subscrip¬ 
tion to the public, and however extensively advertised, there is nearly 
always some risk that insufficient subscriptions may be obtained. 
The simultaneous appearance of a more attractive offer, some disturb¬ 
ance of the money market, some political event, or other unforeseen 
contingency may wreck the prospects of the issue. It has conse¬ 
quently become the almost invariable practice to insure by one means 
or another that the whole issue, or at all events shares the issue price 
whereof will be equal to the “ minimum subscription ” stated in the 
prospectus (a), will be taken up. 

The most usual method of achieving this result is by “ underwriting ” 
the issue ; that is to say, certain persons called underwriters undertake 
that, if the whole or any specified proportion of the issue be not taken 
by the public, they themselves will take and pay for the balance or 
will find other persons to do so (b). The more the public take, the less 
the liability of the underwriters ; thus, if the whole issue is under¬ 
written, and the public subscribe for two-thirds, the underwriters are 
bound to take between them only the remaining one-third, and this 


(a) See Companies Act, 1948, Sched. IV, Part I ; 3 Halsbury’s Statutes 
(2nd Edn.) 841. 

( b ) See Re Consort Deep Level Gold Mines , Ltd., [1897] 1 Ch. 575, at 
p. 592 ; 9 Digest 183, 1159. 
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they do as between themselves in proportion to the amounts which 
they have respectively underwritten. As consideration for their ser¬ 
vices they receive a commission, usually either a fixed sum per share 
or a percentage of the nominal amount underwritten (subject to a 
statutory maximum (c)), to which, of course, they become entitled 
whether or not they are actually called on to take up any part of the 
issue. 

Another device not infrequently adopted is for the company to sell 
the right to allotment of the whole issue to some issuing house which 
passes on the shares at a profit to the public. This method of making 
an issue has, however, lost some of its former popularity since a pro¬ 
spectus published by an issuing house inviting the public to subscribe 
for shares, and commonly known as an offer for sale, must now contain 
the information required to be stated in every prospectus issued by 
or on behalf of a company ( d ). The shares forming the subject of 
an offer for sale, like those offered for subscription by means of a 
prospectus are frequently underwritten. Shares are also issued to the 
public by means of “ platings.” The shares may have been allotted 
in the ordinary way a considerable time before the placing, but more 
usually they are allotted in the first place to a broker or financial 
issuing house or syndicate and then made available to the public 
through their stockbrokers. The letters of allottment are renounced 
in favour of the public by the broker, issuing house or syndicate and 
the ultimate allotment is made to the purchasers. When this method 
of issuing shares to the public is adopted there is no underwriting. 

It is not unusual to find that an underwriter who has underwritten 
the whole or a proportion of an issue has effected a species of re¬ 
insurance of his risk by procuring other persons for a commission, 
which is of course less than that which he himself receives, to make 
themselves responsible for the whole or some part of that proportion 
of the issue which he may himself be called upon to take up. This 
process is known as sub-underwriting, and the relations between the 
underwriter and the sub-underwriter are analogous to those which 
exist between the company and the underwriter. 


Statutory Provisions as to Underwriting . 

Before the Companies Act, 1900 ( e ) it was generally considered 
illegal for a company to pay out of its capital for underwriting its own 
shares. It could, however, pay out of its capital for underwriting its 
own debentures, and out of its undivided profits for underwriting 
its own shares or debentures, and in addition, if empowered by its 
memorandum of association, it could also pay out of its capital for 


(c) Companies Act, 1948, s. 53 (1) (b). See p. 438, post. 

(d) Companies Act, 1948, s. 45 ; 3 Halsbury’s Statutes (2nd Edn.) 497, 
and see p. 495, ante. 
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underwriting the shares of debentures of any other company in which 
it was interested. These powers have never been taken away, and may 
be taken still to exist. 

Bys. 8 of the Act of 1900, however, the payment of underwriting 
commission out of capital in respect of a company’s own shares was 
authorised in certain instances, and that section is now re-enacted 
with amendments in s. 53 of the Companies Act, 1948, which runs as 
follows: — 

53.—(1) It shall be lawful for a company to pay a commission to any 
person in consideration of his subscribing or agreeing to subscribe, 
whether absolutely or conditionally, for any shares in the company, or 
procuring or agreeing to procure subscriptions, whether absolute or 
conditional, for any shares in the company, if— 

(a) the payment of the commission is authorised by the articles; and 

(b) the commission paid or agreed to be paid does not exceed ten 

per cent, of the price at which the shares are issued or the 
amount or rate authorised by the articles, whichever is the 
less ; and 

(c) the amount or rate per cent, of the commission paid or agreed 

to be paid is— 

(i) in the case of shares offered to the public for subscription, 

disclosed in the prospectus ; or 

(ii) in the case of shares not offered to the public for sub- 

cription, disclosed in the statement in lieu of pro¬ 
spectus, or in a statement in the prescribed form signed 
in like manner as a statement in lieu of prospectus and 
delivered before the payment of the commission to the 
registrar of companies, for registration and, where a 
circular or notice, not being a prospectus (/), inviting 
subscription for the shares is issued, also disclosed 
in that circular or notice ; and 

(d) the number of shares which persons have agreed for a com¬ 

mission to subscribe absolutely is disclosed in manner aforesaid. 

(2) Save as aforesaid, no company shall apply any of its shares or 
capital money either directly or indirectly in payment of any commission, 
discount, or allowance, to any person in consideration of his subscribing 
or agreeing to subscribe, whether absolutely or conditionally, for any 
shares in the company, or procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for any shares in the company, whether 
the shares or money be so applied by being added to the purchase 
money of any property acquired by the company or to the contract 
price of any work to be executed for the company, or the money be 
paid out of the nominal purchase money or contract price, or otherwise. 

(3) Nothing in this section shall affect the power of any company to 
pay such brokerage as it has heretofore been lawful for a company to 
pay. 

(4) A vendor to, promoter of, or other person who receives payment 
in money or shares from, a company shall have and shall be deemed 


( f) As to when a circular or notice offering shares for subscription is not a 
prospectus, see Companies Act, 1948, s. 48; 3 Halsbury’s Statutes (2nd Edn. 
499. 
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always to have had power to apply any part of the money or shares so 
received in payment of any commission, the payment of which, if made 
directly by the company, would have been legal under this section. 

(5) If default is made in complying with the provisions of this section 
relating to the delivery to the registrar of the statement in the prescribed 
form, the company and every officer of the company who is in default 
shall be liable to a fine not exceeding twenty-five pounds. 

(6) Nothing in this section shall affect the operation of sub-section (2) 
of section three of the Gas Undertakings Act, 1934 ( g ) (which limits the 
rate at which commission may be paid by gas undertakers). 

It will be seen that the section, which applies to any company whether 
public or private ( h ) confers wide powers to pay commission out of 
capital, and this is so even where the commission is paid to the actual 
subscriber of shares, and the whole transaction, therefore, is almost 
equivalent to an issue of shares at a discount, a practice which remains 
illegal except in the case of shares of a class already issued which may 
be issued at a discount if the sanction of the court is obtained and 
certain other statutory conditions are fulfilled (/). 

In order that commission may be paid under the terms of the section, 
the following conditions must be complied with : 

(a) The articles of association for the time being of the company 
must authorise the payment of a commission. 

(b) The amount or rate of commission paid or agreed to be paid 
must not exceed the maximum amount or rate authorised by the 
articles or ten per cent, of the issue price whichever is the less. In this 
connection care should be taken to see that the commission actually 
to be paid is calculated agreeably to the articles. Thus, where articles 
authorised the payment of a commission on a percentage basis, it was 
held that there was no authority for the payment by way of commission 
of a lump sum in cash ( k ). Articles may authorise both an amount 
and a rate per cent. (/), but if only one is authorised, then the form in 
which the commission is to be paid should accord with the terms of 
the article. The provision limiting the maximum amount of the com¬ 
mission to ten per cent, was first introduced in the Act of 1928. Pre¬ 
viously it was possible, if the articles so authorised, to pay a commission 
at any rate and as much as fifty per cent, was authorised in some 
cases (m). 

(c) The amount or rate of commission paid or agreed to be paid 
must, where the shares are offered to the public, be disclosed in the 
prospectus, or, where they are not offered to the public, be disclosed 


C g ) 27 Halsbury’s Statutes (1st Edn.) 305. 

(h) Dominion of Canada General Trading and Investment Syndicate v. 
Brigstocke , [1911] 2 K. B. 648 ; 9 Digest 179, 1138. 

(0 Companies Act, 1948, s. 57 ; 3 Halsbury’s Statutes (2nd Edn.) 509. 
(k) Booth v. New Afrikander Gold Mining Co ., Ltd. t [1903] 1 Ch. 295 ; 
9 Digest 180, 1144. 

(0 Ibid, at p. 313. 

(m) See Booth v. New Afrikander Gold Mining Co., Ltd., supra. 
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in the statement in lieu of prospectus or in a statement in the prescribed 
form (/i). 

Where disclosure has to be made in a statement in the prescribed 
form, the statement must be delivered to the Registrar of Companies 
before payment of the commission ( o ), failure so to deliver it rendering 
the company and every officer who is in default liable to a fine. Under 
other provisions of Act of 1948 a prospectus must be similarly delivered 
for registration before issue, and a statement in lieu of prospectus at 
least three days before a first allotment of shares. In addition 
where shares are not offered to the public, but a circular or notice 
not amounting to a prospectus is issued inviting subscriptions, the 
same disclosure must be made as in the case of a prospectus ( q ). 

It should also be observed that, under s. 56 and Sched. VIII of the 
Act of 1948 (r), where a company has paid any sums by way of com¬ 
mission in respect of any shares or debentures, or allowed any sums 
by way of discount in respect of any debentures, the total amount so 
paid or allowed, or so much thereof as has not been written off, must 
be stated in every balance sheet of the company until the whole amount 
has been written off. Further, the total amount paid by way of com¬ 
mission, or allowed by way of discount on debentures since the date 
of the last return and particulars of any discount on shares issued at 
a discount which has not been written off must be disclosed in the 
annual return (y). 


Payment of Underwriting Commission apart from Statute. 

It remains to be considered how, apart from the provisions of s. 53 
of the Act of 1948 (w), commission for underwriting can in fact or in 
effect be paid. There is nothing in the Act of 1948 to prevent the 
payment of commission in any form in which it could lawfully have 
been paid prior to the passing of the 1908 Act. The following, there¬ 
fore, may be suggested as expedients for paying underwriting commission 
whether the company is public or private, and whether or not the 
payment of commission is authorised by the articles. Where, a pro¬ 
spectus is issued or a statement in lieu of prospectus filed, it would seem 
that the amount or rate of any commission paid or payable must 


in) See Form 243, p. 447, post, 

(o ) This provision for delivery before payment, which was first introduced 
in the 1928 Act, gives effect to the decision in Andreae v. Zinc Mines of Great 
Britain , [1918] 2 K. B. 454 ; 9 Digest 179, 1139. 

(p) See Companies Act, 1948, ss. 37, 41, 48 ; 3 Halsbury’s Statutes (2nd 
Edn.) 488, 492, 499. 

(q) Companies Act, 1948, s. 53 (1) (c) (ii), p. 438, ante. 

(r) 3 Halsbury’s Statutes (2nd Edn.) 508, 860. 

(s) Companies Act, 1948, s. 124(1) ; 3 Halsbury’s Statutes (2nd Edn.) 554. 
(/) See Companies Act, 1948, s. 124 (3) ; 3 Halsbury’s Statutes (5nd Edn.) 

555. 

( u ) See p. 438, ante. 
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be stated (x), but it is not necessary in other cases to file a statement Companies. 
in the prescribed form. It is, however, extremely doubtful whether Pr n n m i nQr y 
the Council of the London Stock Exchange would approve any under- Note 
writing arrangements other than those effected in accordance with 
statute and if, therefore, permission to deal is to be sought (y), it will 
in all cases be preferable to comply with s. 53 of the 1948 Act (a), the 
articles first being altered, if necessary, so as to authorise the payment 
of underwriting commission. 

(a) Commission may be paid out of existing undivided profits of Out of 

the company, which still remain as undivided profits and have not undivided 
been carried to capital account ( b ). pro ls ‘ 

(b) The company may agree to pay commission out of future profits Out of future 
to be made by the company; but, of course, the underwriters in such P rofits * 

a case, would have to run the chance of not being paid at all (c). 

(c) Instead of paying any commission, shares of a nominal amount By issue of 
(say Is.) may be issued to persons willing to take them, and will be shares 
paid for in full. These shares will subject the holders to the liability Ability of 
of taking up a fixed number of ordinary shares of the company at par, under- 

if so required by the company within a fixed time ; on the other hand, wnt 'ng. 
these shilling shares will carry a high preferential dividend (for a limited 
number of years, if so desired). If this course is adopted, the pro¬ 
spectus offering the ordinary shares to the public must give particulars 
of the shilling shares, disclosing the liabilities and advantages attaching 
to them id). 

(d) The company may agree to allot to the underwriters at or above Allotment 
par founders’ or other shares in the company carrying exceptionally of founder’s 
valuable rights. In this case where a prospectus is issued it must s ' 
state the number of the founders’ shares and the nature and extent of 

the interest of the holders in the property and profits of the company. 

(e) The commission or consideration may take the form of an option Option to 
to take shares in the company in the future at or above par. This is takc shares, 
not an application of the company’s shares in payment of a commission. 

A company cannot, except in accordance with s. 53 of the Act of Payment of 
1948 ( f,) apply premiums received in respect of shares issued above ^'^ 1 ™ ssl0n 
par in payment of commission (g). premiums. 

Overriding Commission. 

“ Overriding commission ” is not a term of art, but is generally used Overriding 
to denote the commission paid to a person who undertakes to procure commission. 

(x) Companies Act, 1948, Sched. IV, Part I, para. 11 ; Sched. V ; 3 Hals- 
bury’s Statutes (2nd Edn.) 841, 846. 

(j 9 See p. 510, post. (a) See p. 438, ante. 

(b) See Form 265, p. 473, post. (c) See Form 267, p. 475, post. 

id) See Form p. 488, post. 

(e) Hilder v. Dexter, [1902] A. C. 474 ; 9 Digest 179, 1136. 

if) See p. 438, ante. 

ig) Shorto v. Colwill (1909), 101 L. T. 598 ; 9 Digest 179, 1137. As to 
share premium accounts, see also s. 56 of the 1948 Act; 3 Halsbury’s Statutes 
(2nd Edn.) 508. 
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others to underwrite. If such person himself underwrites he keeps 
both the underwriting and overriding commission, but this arrange¬ 
ment enables him to pass on the underwriting to others at the full 
expressed underwriting commission, keeping the overriding commission 
himself, but often underwriters who take shares firm demand the total 
commission, i.e. both underwriting and overriding commission ; very 
much will, of course, depend on the attractiveness of the issue, and 
the desire of the original contractor not to be left with liabilities under 
his contract. 

Underwriting on Reconstruction. 

Reconstruction of a company commonly takes the form of the forma¬ 
tion of a new company, which acquires the undertaking of the existing 
company for a consideration payable in partly paid shares. The 
existing company goes into liquidation and the shares are distributed 
among its members, who thus, in effect, exchange fully for partly paid 
shares. The uncalled capital is then called up to provide working 
capital for the new company. It is impossible to compel any member 
to accept an allotment of partly paid shares against his will, and the 
Act of 1948 contains elaborate provisions for the protection of dis¬ 
sentients. In these circumstances it is often very necessary to provide 
for subscribers for those of the shares in the new company which may 
be refused by members of the existing company entitled to take them 
up. Under the Act of 1900 a difficulty arose inasmuch as a commission 
might only be paid on an offer of shares to the public for subscription, 
whereas under a reconstruction scheme in the usual way shares are 
only offered to the members of the existing company. This difficulty 
was, however, removed by the Act of 1907, and there has since 
been no objection to the payment of underwriting commission on a 
reconstruction (//). 

Form of Underwriting Agreements. 

Underwriting agreements, providing for payment of commission out 
of capital, are now usually made with the company itself. Sometimes, 
however, in order to secure the underwriting before a new company is 
incorporated an agreement is entered into with the underwriters by 
the promoter or vendor to the company (/). 

The most satisfactory method of underwriting an issue is to require 
the underwriters to send in completed application forms for the shares 
underwritten, together with remittances for the amounts payable on 
application either with their underwriting letters applying to be ad¬ 
mitted as underwriters, or as soon as the subscription list is opened 
to the public, it being of course agreed that no more shares shall actually 
be allotted than fall to be taken up under the underwriting obligation. 
In the latter case provision should be made in the underwriting contract 


(h) Barrow v. Paringa Mines ( 1909 ), Ltd., [1909] 2 Ch. 658 ; 9 Digest 
181, 1145. 

(/) See Forms 244 and 246, pp. 448 and 450, post. 
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that if the underwriter fails to apply someone else may do so on his 
behalf. Such an authority is usually expressed to be irrevocable, 
but is in any event an authority coupled with an interest, and therefore 
cannot be revoked ( m ); and this is so whether the agreement be 
for underwriting or sub-underwriting (n). It is also desirable that 
the underwriting contract should permit of variations being made in the 
prospectus as finally printed and issued from the form shown to the 
underwriter, and provisions to this effect will be effectual unless indeed 
the alterations in the prospectus amount to an alteration in the char¬ 
acter of the company (o). Where, however, the original prospectus 
shown to the underwriter is fraudulent, he may be relieved of his 
liability to take shares, in the same way as any other subscriber (p). 
The company should take care to accept the offer contained in the under¬ 
writing letter before the issue goes to the public ( q ). In some cases 
the Court has held acceptance to be unnecessary, the retainer by the 
company of the underwriting letter being held sufficient (r), but these 
decisions appear only to apply to the particular facts of those cases 
and cannot be regarded as universally applicable. Underwriters of an 
unsuccessful issue not infrequently display a marked lack of enthusiasm 
in fulfilling their obligations, and in such cases the point is often 
raised that the company’s acceptance of the offer contained in the 
underwriting letter has never been communicated to the underwriter. 
It is, accordingly, important that the company should take an acknow¬ 
ledgment from an underwriter of his receipt of the acceptance of his 
offer, and a form of acknowledgment is therefore often printed at the 
foot of an underwriting letter ( s ). If the contract is that the under¬ 
writer is to apply “ if and when called upon,” that is a condition pre¬ 
cedent to his liability (t). An underwriting contract is not a contract 
personal to the underwriter dependent on the continuance of his life 
and on his death his obligations under the contract will pass to his 
personal representatives (a). 


(m) Re Hannan's Empress Gold Mining and Development Co., Carmichael's 
Case , [1896] 2 Ch. 643 ; 9 Digest 182, 1154. It should be noted that all 
applications made in pursuance of a prospectus which is “ issued generally ” 
are now irrevocable for three days after the opening of the lists. See Com¬ 
panies Act, 1948, s. 50 (5) ; 3 Halsbury's Statutes (2nd Edn.) 502. 

(n) Re Olympic Reinsurance Co., [1920] 2 Ch. 341 ; 9 Digest 182, 1156. 

(o) Warner International and Overseas Engineering Co., Ltd. v. Kilburn, 
Brown & Co. (1914), 84 L. J. (K. B.) 365 ; 9 Digest 184, 1171. 

(p) Karberg's Case, [1892] 3 Ch. 1 ; 9 Digest 115, 560. 

(q) Re Consort Deep Level Gold Mines, Ltd., [1897] 1 Ch. 575 ; 9 Digest 

183, 1159. 

(r) Re Bentley {Henry) & Co. and Yorkshire Breweries, Ltd., Ex parte 
Harrison (1893), 69 L, T. 204, C. A. ; 9 Digest 185, 1174 ; Re Hemp, Yarn 
and Cordage Co., Hindley's Case , [1896] 2 Ch. 121 ; 9 Digest 185, 1175 ; 
Re Bultfontein Sun Diamond Mine, Ltd. (1897), 75 L. T. 66v. 

(j) See Forms 250 and 252, pp. 454 and 457, post. 

(t) Re Harvey's Oyster Co., Ormerod's Case, [1894] 2 Ch. 474 ; 9 Digest 
182, 1152. 

{a) Warner Engineering Co. v. Brennan (1913), 30 T. L. R. 191 ; 9 Digest 

184, 1165 ; Re Worthington, Ex parte Pathi Frires , [1914] 2 Ch. 299 ; 
9 Digest 184, 1166. 
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It is not uncommon to make the underwriter’s obligation to subscribe 
for shares conditional upon the public not coming in. In such a case 
the underwriting agreement provides that when the subscription list 
closes the company will notify him of the number of shares which 
fall to be taken up by him, and that he shall thereupon send in an 
application with the money payable on application and allotment ( b ). 
Another method is to make the underwriting letter itself an appli¬ 
cation to take shares (c). Such an application would in any event be 
irrevocable, the obligation of the company to pay the commission being 
sufficient consideration. Such an application is, however, customarily 
expressed to be irrevocable. A possible objection to this course is 
that the application form, differing from that which the public will use, 
may be inconvenient for the company, which might prefer all the 
applications to be uniform. 

Section 51 of the 1948 (d) Act provides that where a prospectus, 
whether issued generally or not, states that application for permission 
for the shares or debentures offered to be dealt in on any Stock Exchange 
has been or will be applied for, any allotment made on an application 
“ in pursuance ” of the prospectus will be void and the applicant will 
be entitled to the return of all moneys paid by him in pursuance of the 
prospectus if either (a) the permission is not applied for before the 
third day after the first issue of the prospectus or (b) if the permission 
has been refused before the expiration of three weeks from the closing 
of the lists or such longer period not exceeding six weeks as may, 
within the said three weeks, be notified to the applicant for permission 
by or on behalf of the Stock Exchange. Under s. 51 (4) of the 1948 
Act an agreement by an underwriter to take shares is deemed to be an 
application made “ in pursuance ” of the prospectus, but it is considered 
that where application for permission to deal is intended to be made it 
should be expressly provided that any application by the underwriter 
should have effect as thcrugh it were made in pursuance of the pro¬ 
spectus and should in all respects be subject to s. 51 (d). 

Where permission for the shares underwritten to be dealt in on the 
London Stock Exchange is sought the Council of the Stock Exchange 
requires to be satisfied with the underwriting arrangements (< e ). The 
application for permission to deal must be accompanied by particulars 
of any underwriting or commission, copies of underwriting agreements 
and underwriting letters and, if required, a list of the sub-underwriters 
and particulars of the amounts sub-underwritten (/). The minimum 
scale of commission laid down by the Council is not compulsory in the 
case of underwriting (g). 


0 b ) See Form 252, p. 456, post . (c) See Form 255, p. 460, post. 

(d) 3 Halsbury’s Statutes (2nd Edn.) 503. See Form 259, clause 4, 
p. 466, post . 

(e) These must be inserted in the prospectus or advertisement of the offer 
for sale or placing. 

(/) Appendix 34 to the Rules and Regulations of the Stock Exchange, 
1947. 

(g ) Rules and Regulations of the Stock Exchange, 1947, rule 192. 
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Debentures. 

The restrictions on underwriting imposed by s. 53 of the Act of 
1948 ( k ) do not apply to the underwriting of debentures or debenture 
stock, and consequently there is nothing to prevent a company from 
applying its capital or shares in the payment of a commission for such 
underwriting; such commission must, however, be disclosed in any pro¬ 
spectus or statement in lieu of prospectus and in the annual summary 
and balance sheet, and included in the particulars required to be sent 
for registration under s. 95 of the Act of 1948 (/). Section 51 of the Act 
of 1948 applies to debentures where the prospectus states that applica¬ 
tion has been or will be made for permission to deal in them on any 
Stock Exchange. 

Brokerage. 

A company still retains its right to pay such brokerage as it 
might lawfully have paid before the payment of underwriting com¬ 
mission was authorised by statute (m). Prior to the 1900 Act it was 
held that a company might pay a reasonable amount of money to 
brokers by way of commission or brokerage for placing shares (n). 
Brokerage has been allowed at the rate of 2\ per cent, (o) and it 
must be regarded as questionable whether payment at a higher rate is 
permissible. Presumably, however, every case must stand on its own 
merits. A company cannot pay what is really commission under the 
guise of brokerage ( p). The usual practice is to pay the broker a com¬ 
mission on shares allotted in pursuance of applications bearing his 
stamp; such commission generally varies from Id. to 6 d. per share 
according to the nominal value of the shares and the nature of the 
company. Brokerage is usually paid as such to members of the Stock 
Exchange, whether brokers or jobbers ; but it is questionable whether 
it is lawful in the case of the latter, unless they happen to be applying 
as agents. The theory is that the shares are “ placed ” by the recipient 
of the commission, who is paid for his trouble in finding subscribers, 
and not for taking shares himself. But as it is not now necessary to 
pay brokerage as such, any difficulty on that account can be evaded, 
the remuneration of jobbers or other principals being regarded not as 
brokerage but as commission “ for subscribing or agreeing to subscribe 
or procuring or agreeing to procure subscriptions.” No contract is 
usually made as to brokerage, but an intimation is given as to the 
amount that will be paid. The brokers, if they think they can recom¬ 
mend the company to their clients, send for a number of prospectuses 
for distribution among them, stamping the application forms with the 


(k) See p. 438, ante. 

(/) 3 Halsbury’s Statutes (2nd Edn.) 533. See sub.-s. (9). 

(to) See Companies Act, 1948, s. 53 (3), p. 438, ante. 

(«) Metropolitan Coal Consumers' Association v. Scrimgeour, [1895] 
2 Q. B. 604 ; 9 Digest 179, 1133. 

(.o) Ibid. 

ip) Andreae v. Zinc Mines of Great Britain, [1918] 2 K. B. 454 ; 9 Digest 
179, 1139. 
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name of their firm, and it is left to the company to pay the brokerage 
in respect of all stamped application forms received. 

Stamp Duty. 

An underwriting agreement as a rule requires a 6 d. or 10 j. stamp 
according as it is under hand or under seal. Where the agreement itself 
as one of its terms empowers some person to apply for and accept an 
allotment of shares on the underwriter’s behalf, no additional stamp is 
required, but if this power is given by a separate instrument, or is not 
actually one of the conditions of the agreement, then in addition a 10 j. 
power of attorney stamp may become necessary ( q). In the ordinary 
course, where there is an underwriting letter signed by the underwriter 
and accepted by the company, the stamp will be fixed to the acceptance, 
and where an adhesive stamp is used, duly cancelled. 


(q) Walker v. Remmett (1846), 2 C. B. 850; 1 Digest 294, 226. 
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flbrecebents 

243 

OFFICIAL FORM of Statement of Amount or Rate paid or agreed 
to be paid by way of Commission (a). 

No. of Company-. 

The Companies Act, 1948. 

STATEMENT OP THE AMOUNT OR RATE PER CENT. OF THE COMMISSION 
PAYABLE IN RESPECT OF SHARES AND OF THE NUMBER OF SHARES FOR 
WHICH PERSONS HAVE AGREED FOR A COMMISSION TO SUBSCRIBE 
ABSOLUTELY. 

(Pursuant to Section 53 (1) (c) (ii) and (d).) 

Name of Company-. 

Presented by-. 

Name of company.- 

Article of Association authorising | 
commission .. .. .. .. ) 

« Particulars of amount paid or payable ' 
as Commission for subscribing, or 
agreeing to subscribe, or procuring - 
or agreeing to procure, subscriptions 
for any shares in the company ; or , 

Rate of such Commission 

Date of circular or notice, if any (not 
being a prospectus), inviting sub¬ 
scriptions for the shares and dis- - 
closing the amount or rate of the 
Commission.. 

Number of shares for which per¬ 
sons have agreed for a com- • 
mission to subscribe absolutely 

[Signatures of all the directors or of their 
agents authorised in writing .] 


-Limited. 

No.-. 

Paid £-. 

Payable £- 

Rate per cent. 

Date-. 

No.-. 
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Dated-. 


(a) Companies registration fee stamp of 5s. 
This is official Form No. 58. 
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UNDERWRITING LETTER before Formation of Company 
addressed to Promoters ( b). 


Heading. 


Agreement 
to subscribe. 


Application 
and cheque 
for deposit 
enclosed. 

Undertaking 
to pay 
further 
moneys. 

No 

allotment 
to under¬ 
writer if 
public 
subscribe in 
full. 


Allotment 
to under¬ 
writer if 
public do 
not subscribe 
in full. 


Applications 
procured 
by under¬ 
writer to 
go primarily 
*in his relief. 

Commission. 


[ Address .] 

To the-Syndicate, Limited [promoters .] 

Issue of-shares of £1 each in a company proposed to be formed 

and called-Limited. 

1. I [underwriter] of etc. agree for the consideration below stated 

to subscribe for-shares of the above issue and to pay for the 

same on the conditions named in the prospectus by which the same 
are offered to the public as filed with the Registrar of Joint Stock 
Companies notwithstanding any modification thereof from the draft 
which has been shown to me, or of the title of the company, or the 
directors or officers, as long as the capital of the company and the 
purchase price of the property are not altered. 

2. I hereby enclose my application for the said shares and a cheque 
for 2s. 6d. per share deposit in respect thereof, which deposit I 
authorise and request you to pay over to the above named company. 

3. I hereby undertake to pay the further moneys payable in respect 
of any shares I have to take up under the terms of this agreement. 

4. If, between the opening and the closing of the subscription lists 
there are [50,000] shares of the above issue bona fidd and duly applied 
for by the public in pursuance of the prospectus, then no allotment 
is to be made to me in respect of this agreement and my application 
and the said deposit is to be forthwith returned to me by the said 
company. 

5. If less than the said [50,000] shares are applied for by the 
public as aforesaid than I am to be allotted only my proportion of 
the deficiency between the amount so subscribed for by the public 
and the said [50,000] share pro rata with any other persons who 
enter into underwriting contracts in connection with the above issue. 

6. If before the closing of the subscription lists, I deliver to you 
applications for shares from responsible persons to your satisfaction, 
such applications are to go primarily in relief of my obligation under 
this contract. 

7. In any case I am to receive from you a commission of £[7£] 
per cent, in cash [or in fully paid shares of the said company,] upon 
the total shares hereby underwritten by me within fourteen days 
after the closing of the subscription lists. 

(b) Stamp, 0d. (on offer or acceptance). If accepted in writing it is the accept¬ 
ance that should bear the 0d. stamp. This form is based upon the contract in 
Be Hannan's Empress Chid Mining and Development Co., Carmichael's Case, 
[1896] 2 Ch. 643 ; 9 Digest 182, 1154. See p. 443, ante. 
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8. I authorise you, if you think fit so to do, to apply my said 
commission or any part thereof in payment to the company of or on 
account of the allotment money payable in respect of any shares 
allotted to me hereunder* 

9. I further agree that this agreement and my said application 
shall be irrevocable on my part, and shall notwithstanding any 
withdrawal on my part or any repudiation of my responsibility 
hereunder or thereunder be sufficient to authorise and empower you 
to make any further or other application on my behalf, and shall 
also be sufficient to authorise and empower the directors of the 
company to allot to me the before mentioned shares, and to enter 
my name on the register of members in respect thereof. 

Dated this-day of-. 

[Signature of underioriter .] 

I hereby acknowledge the receipt of your acceptance of my above 
offer (c). 

Dated-. 


[Signature of underwriter .] 


245 

FORM OF ACCEPTANCE by Promoters of Offer contained in 
Underwriting Letter ( d ). 


[Date] 

Dear Sir, 

Issue of- shares in a company proposed to be 

formed and called-Limited. 

In reply to your underwriting letter dated-we accept your 

offer to underwrite-shares on the terms therein mentioned and 


(c) It is very usual for an underwriting letter to have endorsed on it a form 
of acknowledgment of reoeipt of the acceptance of the underwriter’s offer. (See 
p. 443, ante.) 

(d) This is the acceptance of the offer contained in the preceding form. Un¬ 
conditional acceptance is essential in order to constitute a contract. If the 
acceptance varies from the offer, a further letter must be obtained from the 
underwriter consenting to the variation. Stamp, see note ( b ), p. 448, ante. 
This acceptance may be sent in duplicate and on the duplicate the following may 
be added: “ I acknowledge the receipt of your letter of acceptance of which the 
above is a true copy ” followed by the signature of the underwriter and date. 
If this is done, there is no need to endorse the offer, but the endorsement is, as 
stated above, the usual practioe. 

e.f.p. von. iv.—15 
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acknowledge receipt of your application and cheque for £-being 

deposit of 2s. 6 d. per share. 

Yours faithfully, 

For the-Syndicate, Ltd. 

-Secretary. 


To [name and address of underwriter.'] 


246 

OFFER, addressed to Promoter, to Underwrite Shares in Company 

to be Formed ( e). 

[ Dak ] 

To [promoter]. 

Sir, 

I understand that you contemplate forming a company having 
for its primary object [set out object shortly], and that the share 

capital of the company is to be £-of which-shares of £- 

each are on the formation of the company to be offered for public 
subscription. 

I hereby agree that if the company is registered within - 

months from the date hereof I will underwrite-of the said shares 

to be offered for public subscription, and to that end will on being 
so required by you enter into an underwriting agreement with the 
company when incorporated in the form set out in the Schedule 
hereto. 

As consideration you are to procure the company if and when 
formed as aforesaid to enter into the above agreement with me, and 
I am to receive from the company the underwriting commission 
therein mentioned. 

If I shall fail within three days after being so required by you to 
enter into the above agreement you or any other person nominated 
by you may in my name and on my behalf enter into the said agree¬ 
ment and this authority is to be irrevocable. 

I am not to be under any obligation hereunder unless the shares 
of the above issue are offered for public subscription before the 
expiration of — months from the date hereof. 

Schedule. 

[Set out form of underwriting agreement between company and 
undermiter, see Form 269, p . 466, post,] 

[Signature of underwriter.] 


(e) No stamp required unless the offer is accepted, then 0 d, on the offer or 
acceptance. If accepted in writing it is the acceptance that should bear the 6d. 
stamp. 
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247 

ACCEPTANCE by Promoter of Offer to Underwrite Shares (/). 

To [underwriter]. 

[Date] 

Sir, 

Proposed company to acquire, etc. 

I beg to acknowledge your letter of the-. I accept the offer 

therein contained, and I agree to procure the company if and when 
formed as therein mentioned to enter into the contemplated under¬ 
writing agreement with you. 

[Signature of promoter.] 


248 

UNDERWRITING LETTER addressed to Company already 
Formed accompanied by Form of Application for Shares 
and Cheque for Amount Payable on Application ( g ). 

To-Limited. 

Gentlemen, 

Proposed Issue of-Ordinary [Preferred] Shares of £-each. 

I the undersigned hereby offer to underwrite-of the shares 

of the above issue. I enclose herewith a signed form of application 

for the same, with a cheque for £-, being the sum of-per 

share payable on application in respect thereof. I am to receive a 

commission of-per share [or — per cent, on the nominal amount 

of the shares] underwritten by me and my underwriting is to be 
upon the conditions endorsed by the back hereof. 

Yours faithfully, 

Signed-. 

Full Name-. 

Address-. 


Dated-. 


Description-. 


I hereby acknowledge your acceptance of my above offer. 

Dated-. 

Signed [undermiter]. 


(f) This is an acceptance of the offer contained in the preceding form. Stamp, 
see note (e), p. 460, ante. 

(?) Stamp, see note (e), p. 460, ante. 
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Subscrip¬ 
tions to be 
on terms of 
prospectus 
as filed. 


Relief from 
liability. 


Applications 
initialled by 
underwriter 
to go in 
relief of his 
obligation. 

Commission. 


Liability 
conditional 
on under¬ 
writing 
whole issue. 


Notices. 


Conditions. 

1. The subscription of the underwriter is to be upon the terms of 
[and for the purposes of section 51 of the Companies Act 1948 (h) 
any allotment made thereunder is to be deemed to be made in pur¬ 
suance of (i)] the prospectus, a draft of which marked “ Proof— 
Subject to Revision ” has been shown to the underwriter, as the same 
is delivered for registration to the Registrar of Companies, and not¬ 
withstanding that the terms of the said draft [(other than those 
setting out the amount of capital to be offered to the public and the 
amount of commission payable to the underwriters [and the fact 
that permission to deal in shares of the said issue on the London 
Stock Exchange is being applied for (i)])] may have been altered or 
varied. The company is to be at liberty to insert in the under¬ 
writer’s form of application the date of the opening of the subscrip¬ 
tion list. 

2. All applications by the public in respect of which allotments of 
shares are actually made are to go in relief of the underwriters pro¬ 
portionately to the amounts underwritten by them respectively and 
the allotment to be made to the underwriter pursuant to his applica¬ 
tion is to be reduced accordingly. 

8. All applications for shares signed by or bearing the stamp of 
the underwriter in respect of which allotments are actually made 
shall be deemed to be an application for shares in satisfaction of the 
underwriter’s liability and not an application by the public. 

4. The underwriter is to receive a commission of-per share 

[or — - per cent, on the issue price of the shares] underwritten by 

him and such commission shall he paid not later than-days 

after the company shall have become entitled to commence business. 

5. The underwriter is not to be under any obligation unless before 
the date of publication of the said prospectus the whole [or as the 
ease may be] of the shares of the above issue shall have been under¬ 
written. 

6. Any allotment of shares to the underwriter in discharge of his 

underwriting obligation must be made by the company not later 
than- [months] from the date hereof. 

7. Any notice required to be given by the company to the under¬ 
writer shall be addressed to him at the address set out above and shall 
be deemed to have been received by him 24 hours after the letter 
containing the same was posted. 


(h) 3 Halsbury’s Statutes (2nd Edn.) 603. 

(i) Omit these words where permission to deal on any Stock Exchange in the 
shares to be issued is not being applied for. See p. 464, ante. 
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249 

ACCEPTANCE by Company o( Offer contained in Underwriting 
Letter accompanied by Form of Application for Shares and 
Cheque for Amount Payable on Application (T). 


To [underwriter}. 
Sir, 


[Date] 


Proposed Issue of-Ordinary [Preferred] Shares 

of £-each. 

In reply to your letter of the-we accept your offer to under¬ 
write -of the shares of the above issue at the commission and 

on the conditions stated in your letter, and we acknowledge the 

receipt of your form of application and cheque for £-being the 

sum of-per share payable on application in respect thereof. 

Yours faithfully, 

(Signed)- 


250 

UNDERWRITING LETTER Addressed to Company already 
Formed. Application for Shares Underwritten to be made 
on Opening of Subscription List. Shares Allotted to be 
Retained for Definite Period (m). 

To-Limited. 

Gentlemen, 

Proposed Issue of-[— per cent. Cumulative 

Preference] Shares of-each. 

I, the undersigned, hereby offer to underwrite-or such less 

number aB you may approve of the above shares. I am to receive a 
commission of-per share [or — per cent, of the nominal amount 
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(9 This is an acceptance of the offer contained in the preceding form. Stamp, 
see note (e), p. 450, ante . 

(m) Stamp, see note (e), p. 450, ante . 
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of the shares] underwritten by me and my underwriting is to be on 
the conditions endorsed on the back hereof. 

Yours faithfully, 

Signed-. 

Full Name-. 

Address-. 

Description-. 

Dated-. 


I hereby acknowledge your acceptance of my above offer to the 
extent of-shares. 


Signed [underwriter']. 


Dated-. 


Conditions. 

1. The underwriter shall on the day stated in the prospectus by 
which the shares of the said issue are offered to the public as the date 
of opening of the subscription list apply to the company in the form 
accompanying the said prospectus for the whole number of shares 
underwritten by him, and shall deliver with such application a re¬ 
mittance for the full amount payable on application in respect of 
such shares. Such application shall be irrevocable. 

2. If the underwriter fails to make such application then the 
company may nominate some other person to apply and take an 
allotment in the name and on behalf of the underwriter and forth¬ 
with on receiving notice of such allotment the underwriter shall pay 
to the company all moneys payable on application and allotment in 
respect of the shares allotted. This authority and any application 
made thereunder shall be irrevocable (n). 

8. The application of the underwriter shall be on the terms and 
conditions of the said prospectus as the same is delivered for regis¬ 
tration to the Begistrar of Companies, and notwithstanding any 
variation between such prospectus as so delivered and the proof 
thereof submitted to the underwriter [other than variations in the 
matters following, namely:— 

Here set out fundamental terms. For instance 

(a) The constitution of the board of the said company. 

(b) The nominal amount of capital of the said company. 


(») But note that on a first offer of shares to the publio allotment oannot take 
place unless the amount payable on application in respect of the minimum sub¬ 
scription has been aotually paid. 
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(c) The number of shares comprised in the said issue to the 

public and the nominal amount of such shares. 

(d) The amount of the purchase consideration payable by the 

said company. 

(e) The remuneration of the directors of the said company. 

(f) The intention to apply to the Council of the London Stock 

Exchange for permission to deal in the shares of the said 

issue]. 

[And for the purposes of section 51 of the Companies Act 1948 
the said application and any allotment thereunder shall be deemed 
to be made in pursuance of the prospectus] (o). 

4. All applications by the public in respect of which allotments 
of shares are actually made are to go in relief of the underwriters 
proportionately to the amounts underwritten by them respectively. 

5. The underwriter shall be entitled to receive a commission of 

-per share [or — per cent, of the issue price of the shares] under¬ 
written by him and such commission shall be paid not later than- 

days after the date of closing of the subscription list stated in tho 
said prospectus as filed as aforesaid. 

6. Unless before the date of publication of the said prospectus 
not less than [three-fourths] of the shares of the said issue shall have 
been underwritten this agreement shall be void. 

7. Any allotment of shares to the underwriter in discharge of his 

obligations under tho terms hereof must be made by the company 
not later than [-months] from the date hereof. 

8. The underwriter shall not sell or attempt to sell or part with 
any shares allotted to him under the terms hereof until the expiration 
of at least [21] days from the general allotment of shares of the said 
issue to the public and underwriters. 

9. [Provision as to notices; see Condition 7, Form 248, p. 452, ante.] 
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(6) Omit these words if it is not intended to apply for permission to deal in 
the shares on any Stock Exchange. See p. 444, ante . 
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251 

ACCEPTANCE by Company of Offer contained in Underwriting 

Letter (j>). 


To [underwriter.] I Date ] 

Sir, 


Proposed Issue of-[— per cent. Cumulative 

Preference] Shares of-each. 

In reply to your letter of the-we accept your offer to under¬ 
write -of the above shares at the commission and on the con¬ 

ditions stated in your letter. 


Yours faithfully, 

(Signed)-Secretary. 


252 

UNDERWRITING LETTER addressed to Company already 
Formed. Application for Shares Underwritten to be made 
on Closing of Subscription List. Commission Payable out 
of Profits {q). 

To-Limited. 

Gentlemen, 

Proposed Issue of-[Deferred Ordinary] 

Shares of-each. 

I, the undersigned, hereby offer to underwrite-or such less 

number as you may approve of the above shares. I am to receive a 

• commission of-per share [or — per cent, of the issue price of 

the shares] underwritten by me payable only out of the future 


(p) This is an acceptance of the offer contained in the preceding form. Stamp, 
see note (e), p. 450, ante. It is assumed that this acceptance is written on paper 
headed with the name of the company. 

(q) For acceptance of the offer contained in this letter, see Form 251, supra. 
Stamp, see note (e), p. 450, ante. 
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profits of the company, and my underwriting is to be on the con¬ 
ditions endorsed on the back hereof. 

Yours faithfully, 

(Signed)-. 

Full Name-. 

Address-. 

Description-. 

Dated-. 

I hereby acknowledge your acceptance of my above offer to the 
extent of-shares. 

Signed [underwriter]. 

Dated-. 


Conditions. 

1. If on or before the date stated in the prospectus by which the 
shares of the above issue are offered to the public as the date of 
closing of the subscription list [or such later date for closing the same 
as the directors of the company may determine] the whole of the 
above issue shall be subscribed by the public then no allotment is 
to be made to the underwriter, but if on or before the said date the 
whole issue shall not be so subscribed then the underwriter shall be 
bound to subscribe for and take up such proportion of the residue 
as the number of shares underwritten by him bears to the whole 
issue. 

2. The company shall so soon as may be after the closing of the 
subscription list give notice in writing to the underwriter of the 
number of shares which he is required to take up and such notice 
shall be conclusive as to the extent of his obligations hereunder. 
Such notice shall be addressed to the underwriter at the address set 
out above, and shall be deemed to be received by him 24 hours after 
the letter containing the same was posted. 

3. The underwriter shall forthwith on the receipt of such notice 
deliver to the company an application in writing for the number of 
shares which he is required to take up together with a remittance 
for the amounts payable on application and allotment in respect of 
such shares. If he shall fail within [three] days after the posting of 
such notice to deliver such application then the company shall be 
at liberty to sign and lodge such application on behalf and in the 
name of the underwriter, and this authority and any application 
made thereunder shall be irrevocable (r). 


(r) See note (a), p. 464, ante. 
B.F.P. VOL. IV.—16* 
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4. [Subscriptions made on terms of prospectus; see Condition 8, 
Form 250, p. 454, ante.} 

5. The underwriter shall be entitled to receive a commission of 
-per share [or — per cent, of the issue price of the shares] under¬ 
written by him, but such commission shall be payable only out of the 
future profits of the company and not out of capital. 

6. (a) The said commission shall be payable by [three] equal 
instalments the first of which shall be payable not later than [three] 
months after the termination of the first financial period of the 
company after the said issue and subsequent instalments within 
the like period after the termination of each subsequent financial 
year of the company. If by reason of the insufficiency of the profits 
of the company default shall be made in the payment of any instal¬ 
ment, the instalment next following shall be correspondingly in¬ 
creased. If on the expiration of the period for the payment of the 
final instalment the said commission shall not have been fully paid 
then the same shall be paid so soon thereafter as the profits of the 
company shall admit. The certificate from time to time of the audi¬ 
tors of the company shall be conclusive as to whether there are any 
and if so the amount of the profits of the company available for the 
payment of the said commission. 

(b) All payments of commission as aforesaid shall be made among 
all the underwriters of the said issue entitled to receive commission 
pari passu in proportion to the number of shares of the said issue 
underwritten by them respectively. 

[Applications for shares initialled by underwriter to go in his relief, 
see Condition 8, Form 248, p. 452, ante.} 

8. [Provision as to notices ; see Condition 7, Form 248, p. 452, ante.} 


253 

OFFER, addressed to Company, to Underwrite Shares (&). 

The-Company, Limited. 

Proposed issue of-[ordinary] shares of £-each. 

1. The underwriter hereby undertakes on the day named as the 
date of the opening of the subscription list in the prospectus by 
which the shares of the above issue are offered to the public (provided 

such prospectus shall be published within-months from this 

date) to apply, in accordance with the application form referred to 
in such prospectus, for-shares or any less number which the 


(a) 8tamp, see note (a), p. 460, ante. 
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company may require him to underwrite, and to accompany the said 

application with a deposit at the rate of-per cent, on the amount 

of the said shares. 

2. All allotments on applications by the public are to go in relief 
of the underwriters pro rata in proportion to the amounts under¬ 
written by them respectively. 

8. If the underwriter fails to put in his application on the day 
aforesaid the company may nominate some other person to sign and 
lodge such application and to accept an allotment in respect thereof 
in the name and on behalf of the underwriter. Any application 
made under this clause or under clause 1 shall be irrevocable [and 
any such application and any allotment thereunder shall for the 
purposes of section 51 of the Companies Act 1948 be deemed to be 
made in pursuance of the prospectus (<)]. 

4. The underwriter is to receive a commission from the company 

at the rate of-per cent, on the nominal amount of shares under¬ 

written by him pursuant to these conditions. Such commission 

shall be paid by the company within-from the date hereof [or 

within-after the company is entitled to commence business]. 

5. The said prospectus shall be settled by the company and the 
underwriter shall be bound by it in the form delivered for registration 
to the Registrar of Companies, whatever its terms, provided always 
that the amount or rate per cent, of the underwriting commission is 
therein declared [and that it includes a statement that application 
has been or will be made for permission for the shares of the said 
issue to be dealt in on the [London] Stock Exchange (£)]. 

[Or The said prospectus shall as to the amount of the original 
capital of the company, the amount of shares to be offered for sub¬ 
scription in the above issue, and the constitution of the board and 
[add other fundamental terms ] be in accordance with the draft which 
has been submitted to the underwriter. Should this condition be 
departed from, the underwriter is to be at liberty to withdraw from 
this agreement by notice in writing to reach the company not later 
than two o’clock on the day of the first advertisement of the pro¬ 
spectus. If he fails so to withdraw, he shall be bound, notwith¬ 
standing any variation in the matters aforesaid. In other respects 
the company may vary the prospectus from the draft as it thinks fit.] 

6. Unless-shares of the proposed issue are underwritten this 

agreement is to be void. 

7. The company shall advertise the prospectus or an abstract 

thereof in at least-daily newspapers, and provide for the circu¬ 
lation of-copies among the public. 

(0 3 Halabury’s Statutes (2nd Edn.) 603. Omit these words where it is not 
intended to apply for permission to deal on a Stock Exchange. 
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8. Any allotment of share# made upon any application in pur¬ 
suance of this agreement must be made 'within-calendar months 

from the date hereof. 


[Signature of underwriter .] 

To the-Company, Limited. 

Dated-. 

N.B.—The underwriter, when he applies for the shares, should 
write across the application form “ Underwriter’s application. See 
underwriting letter already sent,” to prevent the application being 
by mistake regarded as a new independent offer. 


254 

ACCEPTANCE by Company of Offer to Underwrite Shares (a). 
The- Company, Limited. 

To [underwriter'] [Date] 

Sir, 

I am instructed on behalf of the above-named company to say 
that your offer to underwrite shares in the proposed issue is accepted 

to the extent of-shares [or of all the shares contained in such 

offer.] Your letter is returned to you with memorandum at foot 
for your signature signifying your receipt of this notice. 

(Signed)-Secretly. 


255 

UNDERWRITING AGREEMENT—No application for Shares 
necessary—Underwriter to Pool his Shares if so required (a). 

[Address.] 

The-Company, Limited. 

Proposed issue of-[ordinary] shares of £-each. 

To [underwriter]. 

Sir, 

Should you cause an acceptance of this offer to reach the office of 
this company at the above address not later than first post on -- 


(a) Stamp, see note (c), p. 460, ante. 
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day next the-instant (time being in this respect of the essence 

of the contract) the company will admit you (hereinafter called the 

underwriter) as underwriter of-shares of the above issue, or any 

less number in respect of which the company may admit you in 
manner hereinafter mentioned. 

1. The prospectus shall be published and circulated as is cus¬ 
tomary, in a form to be determined upon by the company, [provided 

that the capital does not exceed £-, and the vendors do not 

receive more than £-in cash and £-in shares]. Messrs.- 

and-are original directors, and Messrs.-and-solicitors 

[insert any other material terms j. 

2. The whole of this issue shall be underwritten; if not, this 
agreement shall be void. 

8. The company shall not be obliged to admit the underwriter 

for all the-shares underwritten by him, but may, by notice in 

writing sent to him before the day of publication of the prospectus, 
reduce the underwriter’s liability to any number of shares not less 
than-shares. 

4. The prospectus is to be published within-after this date, 

otherwise this agreement shall be void. 

5. The underwriter agrees to subscribe or find responsible sub¬ 
scribers, to the satisfaction of the company, for the shares to the 
number in respect of which this offer shall be accepted, and that he 
or such subscribers will duly pay the amounts due on application 
and allotment. 

6. The liability to subscribe or find subscribers for shares mentioned 
in the last paragraph shall take effect only in the event of the public 
failing to subscribe for the whole or some portion of the proposed 

issue of-shares before the time fixed by the prospectus for the 

closing of the list. Should all the said issue be subscribed for, the 
liability shall cease; should a portion thereof only be subscribed for, 
the liability of the underwriter shall be to take the same proportion 
of the residue as the number of the shares for which he is admitted 
as underwriter bears to the whole amount of the above issue. 

7. Subscriptions withdrawn before allotment, or in respect of 
which the company declines for any reason to allot, shall not be 
reckoned as public subscriptions. 

8. (c) Applications made by the underwriter or any other under¬ 
writer before the closing of the lists shall be deemed public sub¬ 
scriptions and not a part of the underwriting subscription. 

(e) In lieu of the above clause the following may be inserted: 

Any application for shares signed by or bearing the stamp of the 
underwriter shall (unless the contrary be stated in such application) 
be deemed to be an application for shares in satisfaction of the 
underwriter’s liability and not an application by the public. 
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9. The company shall, within-days after the time fixed by 

the prospectus for the closing of the lists, by notice in writing send 
a statement to the underwriter as to the number of shares for which 
he is liable, which statement shall be conclusive and binding on the 
underwriter, and he shall, within-days after such communica¬ 

tion should reach him in the ordinary course of post, apply for such 
shares or procure them to be applied for, the application being 
accompanied by a remittance equal to the amount fixed by the pro¬ 
spectus as due upon application and allotment; in default of his so 
doing, the company may authorise any person so to apply in the 
name and on behalf of the underwriter, and may allot the shares 
to the underwriter on such application, and the underwriter shall be 
bound forthwith to pay to the company the amount due on allot¬ 
ment in respect of the said shares, and to repay (d) the amount due 
on application to the person who has paid the same. 

[10. It is intended that the prospectus shall contain a statement 
that application will be made for permission for shares of the issue 

to be dealt in on the-Stock Exchange and any application made 

by or on behalf of the underwriter in accordance with the last pre¬ 
ceding clause hereof and any allotment made thereunder shall be 
deemed to be made in pursuance of the prospectus and shall in all 
respects be subject to the provisions of section 51 of the Companies 
Act 1948 («).] 

11. The remuneration payable to the underwriter shall be a com¬ 
mission at the rate of-per cent, on the issue price of the shares 

in respect of which he shall be admitted. Such commission shall 

be payable in cash within-after the issue of the prospectus [or 

shall be paid in ordinary shares of the company, forming part of 
the authorised capital, but not the subject of the present issue]. 

[Or The underwriter’s remuneration shall consist of shares bearing 

a ratio of-per cent, to the amount of shares in respect of which 

he shall be admitted.] 

[Or In consideration of his obligation herein contained the under¬ 
writer shall have the right at any time or times, not before the- 

day of-and not later than the-day of-next, to apply 

for and have allotted to him-ordinary shares in the company’s 

capital at the price of-per share not forming part of the above 

issue (/).] 

12. The underwriter shall not be entitled to any remuneration 
under the preceding clause so long as any money which is due from 
him to the company in respect of any shares underwritten by him 
or any other shares in the company held by him remains unpaid. 

(d) On a first offer of shares to the publio the amount due on application for 
the minimum subscription must be paid before allotment. See note (n), p. 454, ante. 

(e) 3 Halsbury’s Statutes (2nd Edn.) 503. This will only be required where 
it is intended to apply for permission to deal. See p. 444, ante. 

( f) An option to take unissued capital at par or over may lawfully be granted, 
see p. 441, ante. 
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18. The underwriter shall not, without the authority of the com¬ 
pany, or of-their brokers, sell [or deal in] any shares of the 

company or agree so to do within-of the date hereof. If the 

company shall think fit, the shares to which the underwriter is 

entitled under this agreement shall be pooled for not longer than- 

on the terms set out in the schedule hereto, and the underwriter 
shall sign any agreement deemed by the company to be appropriate 
for carrying out such pooling arrangement, and on his failing so to 

do within-days after the request in writing, the company may 

appoint any person to execute such agreement in the name and on 
behalf of the underwriter. 

14. The authority conferred by clauses 9 and 13 hereof shall bo 
irrevocable. 


Schedule (g). 

(a) The shares to be pooled shall be transferred to a trustee to be 
appointed by the company. 

(b) The trustee shall use his best endeavours to sell all the shares 

pooled at the best price obtainable, but in no case at a less price 
than-per share. 

(c) The trustee may employ brokers or other agents to effect or 
assist in effecting any sales and may also employ accountants and 
solicitors and such other persons as they may consider necessary for 
the purposes of the pool. 

(d) The trustee shall out of the proceeds of any sales of the said 
shares recoup himself all costs and expenses incurred in connection 
therewith or with the pool and retain his remuneration hereinafter 
mentioned, and shall divide the residue amongst the members of the 
pool in proportion to the number of shares contributed by them 
respectively. Such divisions shall be made at such times as the 
trustee shall in his absolute discretion think expedient. 

(e) The trustee shall receive any dividends that may accrue due 
upon any of the pooled shares and shall divide the same (without 
any deduction for remuneration or otherwise) among the members 
of the pool in the same manner as is hereinbefore provided with regard 
to the net proceeds of sale of the said shares. 

(f) In the event of all the pooled shares not having been sold by 

the trustee before the-next the trustee shall on that day divide 

all the shares remaining unsold among the members of the pool as 
nearly as may be in proportion to the number of shares contributed 
by them respectively and such division shall be carried out in 
such manner as the trustee in his absolute discretion shall consider 
equitable. 
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(g) For further forms of pooling agreement, see Forms 402, 403, pp. 717, 719. 
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(g) The trustee shall be entitled by way of remuneration for his 

services to a commission of-per cent, on the net amount received 

(after deduction of all expenses) from the sales of the pooled shares. 

(h) None of the members of the pool nor the trustee shall (except 

for the purposes of the pool) on or before the said-next buy, sell 

or deal in any way with any shares in the capital of the company. 

(i) If the trustee shall die or become unable or unwilling to act a 
new trustee or new trustees shall be appointed by a majority in 
number of the members of the pool present in person or by proxy at 
a meeting to be convened by the company by not less than seven 
days* notice in writing addressed to the members of the pool, such 
meeting to be held not more than [21] days after the occurrence of 
the vacancy. [If the said shares are not within 21 days of the appoint¬ 
ment transferred to the new trustee or trustees, any two directors of 
the company may execute a transfer of such shares to the new trustee 
or new trustees and he or they shall thereupon be registered as the 
holder or holders of the said shares.] 


[Signature of secretary of the company .] 

Accepted ( h ). 

[Signature of underwriter.] 

Dated-. 
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LETTER to Underwriter informing him of the Number of Shares 
for which he is admitted as Underwriter. 

The- Company, Limited. 

[j Date ] 


Sir, 

Referring to your agreement with this company dated - 

whereby you agreed to underwrite-shares of the proposed issue 

of-shares or any less number not below-, I have to inform 

you that the whole issue has now been underwritten, and that you 
have been admitted as underwriter for-shares. Kindly acknow¬ 

ledge receipt of this, and oblige. 


Yours, etc. 


[Signature of secretary .] 


(h) Or of coarse the acceptance can be by a separate document. 
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The- Company, Limited. 


[ Date ] 

Sir, 

Beferring to your agreement with this company dated - Letter 

whereby you agreed to underwrite-shares or any less number 

not below - of the proposed issue of - shares, and to my to apply 

letter to you of the-day of-(acknowledged by you on the for shares * 

-day of-), whereby you were informed that you had been 

admitted as underwriter in respect of-shares, I have now to 

inform you that the number of shares subscribed for and allotted 

to the public is-, leaving a deficiency unsubscribed for, of which 

your proportion is - shares. Will you, therefore, kindly sign 

and return to me the enclosed application form for such shares, 

together with a cheque for £-representing-per share payable 

on application and-per share payable on allotment ? 

Yours, etc. 

[Signature of secretary .] 


258 Precedent 

258 

APPLICATION by Underwriter for Allotment of Shares. 

The -Company, Limited. 


[ Date ] 

Gentlemen, 

I beg to apply for-shares in the above company, on the terms Application 

of and pursuant to the prospectus dated-, and my underwriting ^jer^terf 

agreement dated -, and I herewith enclose cheque for £-, 

representing the amount payable by me on application and allotment. 

[Declaration as to residence rnthin Scheduled Territories , see p. 577, 
poet.] 

Yours, etc. 

[Signature of underwriter.} 
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259 

UNDERWRITING AGREEMENT containing Application for 
Allotment of Shares (Z). 

[ Date ] 

To the Directors of the-Company, Limited. 

Gentlemen, 

I hereby underwrite-shares of the above company, part of 

the issue of- shares intended shortly to be offered for public 

subscription, on the following conditions, and agree to accept an 
allotment of such shares or any less number you may allot me pur¬ 
suant to this agreement, and authorise you to place me on the register 
of members in respect of the shares so allotted, and I undertake 
immediately on allotment to pay you the amounts due under the 
terms of the prospectus on application and allotment in respect of 
the above issue, and hereby declare that in consideration of the 
commission hereinafter mentioned, this application shall be irre¬ 
vocable during the period of-months as hereinafter mentioned. 

The following are the terms of this application : 

1. The shares of the above issue are to be offered for public sub¬ 
scription not later than [7] days from the date hereof [by a pros¬ 
pectus containing a statement that application will be made for 

permission for the said shares to be dealt in on the - Stock 

Exchange (m)]. 

2. All allotments, in respect of applications by the public, are to 
go in relief of the underwriters pro rata in proportion to the amounts 
underwritten by them respectively. 

8. I am to receive a commission from the company at the rate of 

£-per cent, on the issue price of the shares hereinbefore agreed 

to be underwritten by me. Half of such commission shall be paid 

to me in cash within-weeks after the issue of the prospectus, 

and the remaining half shall be satisfied by the allotment to me or 
my nominees, as soon as the company goes to allotment, of [ordinary] 
shares in the capital of the company to that nominal value credited 
as fully paid up [not being shares forming part of the present issue]. 

4. I am to be bound by the prospectus as settled by the company 
and filed, whatever its terms, provided that the rate per cent, of the 
underwriting commission is disclosed therein [and for the purposes 
of section 51 of the Companies Act 1948 my application is to be 
deemed to have been made in pursuance of the prospectus (to)]. 


(l) Stamp, see note (e), p. 450, ante. 

(m) 3 HaJsbury’s Statutes (2nd Edn.) 503. Omit these words where it is not 
intended to apply for permission to deal. See p. 444, ante . 
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6. Unless the whole [or-shares at least] of this issue is [or Companies. 

are] underwritten, this agreement is to be void. 

6. The company shall insert the prospectus or an abstract thereof 

in at least-daily newspapers, and provide for the circulation of 

at least-copies of the prospectus among the public. 

7. I am to have the opportunity of unloading the amount under¬ 

written by me with the persons or firms, a list of which is enclosed, 
and neither the company nor any other underwriter is to approach 
such persons or firms with the view of their being interested in the 
underwriting, until after the expiration of-days from this date. 

8. Any allotment hereunder must be made within -months 

from the date hereof. 

[Declaration as to residence within the Scheduled Territories, p. 577, 
post.] 

[Signature of underwriter.] 
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260 

OFFER to subscribe for Shares in consideration of a Commission 
payable in Cash or Shares at the option of the Company (n). 
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[Date] 

To the Directors of the-Company, Limited. 

Gentlemen, 


I hereby agree to subscribe for-shares in your company of 

£-each, but not for any less number, on the following terms : 


Agreement 
to subscribe. 


You are to pay me a commission of £-per share ; such com- Commission 

mission is to be payable on the-day of-, and may, at your for ,®“ b ' 

option, take the form of fully paid shares of the company, or if you 800 mg ' 
determine to pay the same in cash, I am to be at liberty to set off 
against the same any sum equivalent in amount due from me to you 
in respect of the said shares, whether the amount thereof has or has 

not been called. I am to notify you within-days after you 

express to me your determination to pay my said commission in cash, 
whether or not I desire to make use of the above right of set off. 

In default of my so doing, it is to be assumed that such set off is not 

to take place. I enclose cheque for £-, being-per cent, due 

on application. 


[Signature of underwriter.] 


(») Stamp, see note (e), p. 450, ante. This being an application for shares will 
require the usual declaration as to residence within the Scheduled Territories to 
be added: see p. 577, post. _ 



468 


COMPANIES 


[Vol.IV 


Companies. 


Precedent 

261 


Acceptance 
of offer to 
subscribe, 
commission 
payable in 
cash. 


Precedent 

262 


Acceptance 
of offer to 
subscribe, 
commission 
payable in 
shares. 


261 

ACCEPTANCE of Offer to subscribe for Shares, where Commission 
is to be Paid in Cash (o). 

The-Company, Limited. 

[Dote] 

Sir, 

In answer to your letter dated-, I beg to state that my board 

have accepted your offer therein contained, and have allotted you 

-shares accordingly. They have determined that the commission 

to which you are entitled shall take the form of cash. The amount 

payable by you on the allotment of the above-shares is £-. 

Kindly intimate whether you desire such sum to be set off against 
the commission payable to you. If so, please send me cheque for 

the balance due from you, namely, £-. If not, send me cheque 

for the whole sum of £-, and I will return you the company’s 

cheque for £-, the amount of your commission. 

Yours, etc. 

[Signature of secretary .] 


262 


ACCEPTANCE of Offer to subscribe for Shares, where Commission 
is to be satisfied by Allotment of Shares (o). 


Sir, 


The - Company, Limited. 


[Dote] 


I beg to acknowledge the receipt of your letter dated-, con¬ 
taining an offer to subscribe for-shares in the above company. 

Such offer has been accepted by my board, who have allotted to you 
the said shares. My board have determined that your commission 
shall be paid in shares, and have allotted-shares to you accord¬ 

ingly. The amount payable on allotment of the shares agreed to 
be subscribed for by you is £—-, for which I shall be glad to receive 
a cheque. 

Yours, etc., 


-> Secretary. 


(o) Stamp, see note (e), p, 460, ante. 
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263 

UNDERWRITING on Reconstruction—Agreement with Old 
Company providing for Agreement to be Entered into with 
New Company on Incorporation (j>). 

AN AGREEMENT made the - day of - Between - 

Limited the registered office of which is situate at-(hereinafter 

called “ the old company ” of the one part) and- [underwriter] 

of, etc. (hereinafter called “ the underwriter ”) of the other part. 

Whereas 

(1) The nominal capital of the old company is £-divided into 

-shares of-each of which -have been issued and are 

fully paid up. 

(2) It is proposed that the old company shall be reconstructed 
and to that end it is intended (a) that special resolutions shall be 
passed by the old company for voluntary liquidation and recon¬ 
struction ; (b) that a new company (hereinafter referred to as “ the 
new company ”) shall be formed and registered under the Companies 
Act 1948 to acquire the undertaking and assets of the old company ; 
and (c) that the new company shall when incorporated enter into 
an agreement (hereinafter referred to as “ the reconstruction agree¬ 
ment ”) with the liquidator of the old company. 

(8) Drafts of the said special resolutions intended to be passed by 
the old company and of the Memorandum and Articles of Association 
of the new company and of the reconstruction agreement respectively 
have been approved by the underwriter and copies thereof havo for 
purposes of identification been signed by him. 

(4) The draft of the reconstruction agreement provides amongst 
other things that as part of the consideration for the acquisition by 
the new company of the undertaking and assets of the old company 
each member of the old company shall be entitled as of right to claim 
the allotment to himself or his nominees of [one] share in the new 
company of [£1] with the sum of [15s.] credited as paid up thereon 
in respect of each share in the old company held by him. 

(5) The old company is desirous that the subscription of the whole 

[or not less than-] of the-shares of £1 each in the new 

company with the sum of [15s.] credited as paid up thereon the 
allotment whereof the members of the old company are to be entitled 
to claim as of right pursuant to the reconstruction agreement shall 
be assured notwithstanding that an insufficient number of the 
members of the old company shall claim for themselves or their 
nominees the allotments to which they will become entitled as 
aforesaid. 
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(p) Stamp, 10 a. 
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NOW IT IS HEBEBY AGEEED as follows 

1. On the incorporation of the new company and before it shall 
have entered into the reconstruction agreement but not until the 
expiration of seven days after the passing of the said special resolu¬ 
tions the underwriter shall enter into an agreement with the new 
company in the terms of the draft set out in the Schedule hereto 
with such modifications (if any) as the parties hereto may mutually 
determine. 

2. Unless before the expiration of [two] months from the date 
hereof (a) special resolutions shall have been duly passed by the old 
company in the terms of the draft signed by the underwriter as afore¬ 
said or in such other form as he may approve, and (b) the new 
company shall have been formed and registered with a Memorandum 
and Articles of Association in the terms of the draft signed by the 
underwriter as aforesaid or in such other form as he may by writing 
approve then either party hereto may at any time by notice in 
writing to the other determine this agreement. 

8. If the number of shares in the old company in respect of which 
notices of dissent pursuant to section 287 of the Companies Act 
1948 (q) shall have been given and not withdrawn before the ex¬ 
piration of seven days from the passing of the said special resolutions 

shall exceed - then the underwriter may by notice in writing 

addressed to the liquidator of the old company determine this 
agreement. 

4. All costs, charges and expenses of and incidental to the nego¬ 
tiation, preparation, execution and stamping of this agreement 
whether or not the same shall be determined by notice in writing as 
hereinbefore provided shall be borne by the old company Provided 
always that if and so soon as the underwriter shall enter into an 
agreement with the new company in the terms of the draft set out 
in the Schedule hereto all liability of the old company to the under¬ 
writer under the provision of this clause shall forthwith determine. 

In Witness, etc. 

The Schedule above referred to. 

[Here set out draft agreement for undenoriting with the new company ; 
see Form 264, p. 471, post. 

[Seal of company and signature and seal of 
underwriter .] 


(q) 3 Halsbury’s Statutes (2nd Edn.) 680. 
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264 

UNDERWRITING on Reconstruction—Agreement with New 

Company (r). 

AN AGREEMENT made the - day of - Between - 

Limited the registered office of which is situate at-(hereinafter 

called the new company) of the one part and-of etc. (hereinafter 

called the underwriter) of the other part. 

Supplemental to an agreement (hereinafter called the principal 

agreement) dated-and made between-Limited (hereinafter 

called the old company) of the one part and the underwriter of the 
other part the schedule whereto contains a draft of this agreement. 

Whebeas 

(1) The old company has lately passed special resolutions for 
voluntary liquidation and reconstruction and the new company has 
lately been incorporated as mentioned in the principal agreement. 

(2) The liquidator of the old company (hereinafter called the 
liquidator) is about to enter into the agreement with the new company 
referred to in the principal agreement (and therein and hereinafter 
called the reconstruction agreement). 

NOW IT IS HEREBY AGREED as follows 

1. If the members of the old company shall not within the period 
named in the reconstruction agreement or such additional period 
(not exceeding [14] days) as may be fixed by the liquidator for the 

closing of the lists claim the allotment of the whole of the - 

shares in the new company of £1 each credited as paid up to the 
extent of 15s. a share which they will be entitled to claim as of right 
under the terms of the reconstruction agreement then the underwriter 
shall forthwith: 

(a) Purchase at the price of [one penny] per share or procure 
responsible purchasers reasonably approved by the new company 
to purchase at that price from the liquidator so many of the said 

-shares in the new company [or such proportion as-bears 

to-of such of the said-shares in the new company or [one 

half] of such of the said-shares in the new company] as shall 

not have been applied for by the members of the old company. 

(b) Accept or procure such purchasers to accept the allotment of 
such shares by the new company. 

(c) Pay or procure payment to the new company of the sum of 
[Is.] per share payable on application for the same or direct the 
new company to apply part of the commission payable under this 
agreement to such payment, and 


Companies. 


Precedent 

264 


Parties. 


Recitals : 

Reconstruc¬ 

tion. 


Intended 

reconstruc¬ 

tion 

agreement. 


If all shares 
not claimed. 


Under¬ 
writer to 
take up 
balance of 
shares. 


(r) Stamp, 10*. 
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to be 
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request. 


Determina¬ 
tion of 
under¬ 
writer’s 
liabilities. 


Commission. 


Provisions 
for default. 


Power to 
rescind. 


Cost of 
documents. 


(d) Agree or procure such purchasers as allottees of such shares 
to agree to become liable for the balance of [4s.] remaining unpaid 
in respect of each of such shares. 

2. If the underwriter requests the new company to defer allotment 
of not more than [25] per cent, of such of the said shares as he is 
liable to purchase or procure responsible persons to purchase under 
the foregoing provisions of this agreement the new company shall 
defer such allotment for [three] months and shall eventually reduce 
such allotment by the extent of any further shares duly applied for 
by responsible persons reasonably approved by the new company 
during such period but the underwriter agrees that the relative 
applications or portions of applications the allotments in response 
to which shall be so deferred shall not be withdrawn in the mean¬ 
time and if withdrawn shall be forthwith replaced by the underwriter 
by further applications of responsible persons reasonably approved 
as aforesaid together with the necessary application moneys. 

8. When and so soon as the whole of the said-shares in the 

new company shall have been allotted then the liability of the under¬ 
writer under the terms of this agreement shall cease except only as 
regards any unpaid instalments payable in respect of shares allotted 
to him and the new company shall forthwith pay to the underwriter 
an underwriting commission of [sixpence] per share [or a com¬ 
mission equal to [2£] per cent, of the nominal amounts of the shares] 
underwritten by him less any amount appropriated to payment of 
application moneys as aforesaid. 

4. If the underwriter shall make default in purchasing or in pro¬ 
curing responsible purchasers reasonably approved by the new 
company to purchase from the liquidator the shares which the under¬ 
writer has hereby agreed to purchase or to procure purchasers for 
or any of them and in paying or procuring the payment of the said 
sum of [Is.] per share payable on application in respect thereof then 
the new company may nominate some other person to purchase the 
said shares from the liquidator and to apply and take an allotment 
of the same in the name and on behalf of the underwriter and forth¬ 
with on receiving notice of such purchase and allotment the under¬ 
writer shall pay to the liquidator the said sum of [one penny] per 
share and to the new company the said sums of [Is.] and [2s.] per 
share payable upon application and allotment respectively in respect 
of the shares allotted and this authority and any application made 
hereunder shall be irrevocable. 

5. If the reconstruction agreement shall not be executed within 
[14] days from the date hereof then either party hereto may by 
notice in writing addressed to the other determine this agreement. 

6. All costs charges and expenses of and incidental to the nego¬ 
tiation preparation execution and stamping of the principal agree¬ 
ment and this agreement shall be borne and paid by the new company. 
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7. Any notice or request required or authorised to be given by Companies. 
either of the parties hereto shall be deemed sufficiently given if the precedent 
same is delivered or sent by prepaid letter duly addressed and posted 264 
to the party to ■whom the same is required or authorised to be given Notices, 
at the address of such party above mentioned. 

In Witness, etc. 

[Seal of company and signature and seed of 
undenoriter.'] 


265 Precedent 

265 

AGREEMENT for Underwriting on Reconstruction of Company 
—Commission Payable by old Company out of Past Profits (5). 

AN AGREEMENT made the-day of- Between the- Parties. 

Company Limited the registered office of which is situate at- 

(hereinafter called the vendor company) of the one part and [under- 
writer] of, etc. (hereinafter called the underwriter) of the other part. 


Whereas 


Recitals: 


(1) The vendor company is registered under the Companies Act Capital of 
1929 [or as the case may he] as a company limited by shares with a company. 

nominal capital of £-divided into-shares of £-each all 

of which have been issued and are credited as fully paid up. 


(2) The company has agreed with the-Company Limited (a Proposed 

company lately incorporated under the Companies Act 1948 as a ^ nstru0 ‘ 

company limited by shares with a capital of £-divided into- 

shares of £-each (hereinafter referred to as the new company) 

for the purchase by the new company of all the undertakings and 
assets of the vendor company (except a certain portion of its profits 

earned during the last year) for the sum of £-which is to be 

satisfied by the allotment to the vendor company or its nominees 

of-shares of £- each in the capital of the new company 

credited as fully paid up. 

(8) It has been determined to apply a part of the profits of the Profits of 
vendor company earned during the past year and not included in the curront y ear * 
said sale in manner hereinafter appearing. 


(s) Stamp, 10*. 

This form is intended for use where a company is being reconstructed for the 
purpose of extending its objects or some other purposes not confined to the 
raising of further capital, and where shares in the new company are to be allotted 
as fully paid up to the members of the old company, but it is desired that the 
Bhares in the new company which are not taken by the members of the old 
company shall be taken up and paid for in full by underwriters, so as to provide 
a fund to pay dissentients in the old company, whioh will, of course, subsequently 
be wound up. 
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Companies. NOW IT IS HEREBY AGREED as follows: 


Precedent 

266 

Under¬ 
writer to 
accept and 
pay for 
shares. 


1. The underwriter will accept transfers from the vendor company 

of such numbers of shares (not exceeding-) of £-each in the 

capital of the new company credited as fully paid up as the vendor 

company may by notice or notices in writing on or before the- 

day of-require the underwriter to accept and the underwriter 

will pay to the vendor company the nominal value of each such share. 


Considera- 2. In consideration of the premises the vendor company will upon 
ouTcJf^asfc 0 u^erwriter accepting transfers of all such shares as aforesaid 
profits. PaS and paying the said sums in respect thereof pay to the underwriter 

the sum of £-out of the profits which have been made by the 

vendor company during the current year. 


In Witness, etc. 


[Seal of vendor company and signature 
and seal of underwriter.'] 


Precedent 266 

266 

AGREEMENT with Old Company for Underwriting on Recon- 
struction—Consideration to be Commission payable out of 
Future Profits of New Company, and Option to take Shares ((). 

Parties. AN AGREEMENT made the-day of- Between the- 

Company Limited the registered office of which is situate at - 

(hereinafter called the old company) of the one part and [ under - 
writer] of, etc. (hereinafter called the underwriter) of the other part. 


Recitals : 

Intended 
formation of 
new 

company. 


Whereas 

(1) The old company intends shortly to sell the whole of its under¬ 
taking and assets to a new company which is proposed to be incor¬ 
porated under the Companies Act 1948 upon the terms set out in a 
draft agreement ( u ) which has been produced to the underwriter. 


Intended 

under¬ 

writing. 


(2) It is intended that the underwriter shall underwrite-of the 

shares in the new company when formed upon the terms contained 
in a draft agreement a copy whereof is set out in the schedule hereto. 


NOW IT IS HEREBY AGREED as follows : 

New com- 1. The old company shall on or before the - day of - 

Formed? b ° P rocure the formation of the said new company and shall sell to 
orm©*. guc h new company and procure that such new company shall pur- 


(t) Stamp, 10*. 

(u) For agreements of this nature, see Amalgamation and Reconstruction, 
Vo). V, pp. 911 et seq. 
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chase all the undertaking and assets of the old company upon the Companies. 
terms appearing in the draft agreement first hereinbefore referred to. pmmltmt' 

266 

2. The old company shall procure that the new company shall New00m . 

on or before the-day of-execute an agreement or agreements pony to 

•with the underwriter and with other underwriters (so that at least enter into 

-preference shares and-ordinary shares in the new company 

shall be underwritten) in the terms of the said draft agreement a agreements, 
copy whereof is set out in the schedule hereto. 


8. The underwriter shall on or before the-day of-execute Under- 

an agreement with the new company in the terms of the said draft 
agreement a copy whereof is set out in the schedule hereto. agreement. 

4. In the event of the new company not being incorporated on Avoidance of 

or before the said-day of-or in the event of the said- agreement. 

preference shares and-ordinary shares in the new company not 

being underwritten on or before the-day of-this agreement 

shall be void. 


The SCHEDULE above referred to. 

[Set out draft agreement for underwriting with, new company, 
see Form 267, infra.'] 

[Seal of company and signature and 
seal of underwriter.] 


267 

AGREEMENT with Reconstructed Company to Underwrite— 
Commission Payable out of Future Profits—Option to take 
further Shares at par (a). 


Precedent 

267 


AN AGREEMENT made the-day of- Between the - Parties. 

Company Limited the registered office of which is situate at- 

(hereinafter called the purchasing company) of the one part and the 
several persons whose hands and seals are set and affixed in the 
schedule hereto (hereinafter called the underwriters) of the other 
part. 


Whereas 

Recitals: 

(1) The purchasing company was incorporated on the-day Formation of 

of-under the Companies Act 1948 as a company limited by shares new 

with a capital of £-divided into-preference shares of £- company. 

each and-ordinary shares of £-each and with the object 


(a) Stamp, 10». 
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Agreement 
for sale of 
business. 


Subscription 
not public. 


Shares to be 
under¬ 
written. 


Liability of 
under¬ 
writers. 


Allotment to 
under¬ 
writers 
' without 
application. 


amongst other things of acquiring all the undertaking property and 
assets of-& Co. Limited (hereinafter called the vendor company). 

(2) The purchasing company has agreed with the vendor company 
and its liquidator to purchase all the undertaking property and 

assets of the vendor company for the sum of £-the whole or any 

part of which sum of £—— may be satisfied at the option of the said 
liquidator by the allotment to him or his nominees of such number 
of preference and ordinary shares of the purchasing company in 

equal proportions credited with-paid up on each share that the 

total amount so credited as paid up on all the shares so allotted 
shall be equivalent to the part of the purchase price which is to be 
satisfied by such allotment. 

(8) The purchasing company is desirous of ensuring that at least 

-preference shares and-ordinary shares of its capital shall 

be taken up but it is not intended to offer any of such shares for 
public subscription. 

NOW IT IS HEREBY AGREED as follows : 

1. Each underwriter shall underwrite the numbers of preference 

and ordinary shares of the purchasing company which are set opposite 
to his name in the schedule hereto and hereby undertakes to accept 
allotments of such shares and upon such allotment to pay to the pur¬ 
chasing company the sum of-per share so allotted. 

2. The underwriters shall be required to take up shares under the 

preceding clause hereof only in the event of the said liquidator not 
requiring the allotment of the whole or some portion of the said 
shares in satisfaction of the said purchase price. In the event of 
the said liquidator requiring the allotment of the whole of the said 
shares the liability of the underwriters hereunder shall cease. In 
the event of the said liquidator requiring the allotment of a portion 
only of the said shares the liability of each underwriter hereunder 
willl be to take up such proportion of the residue of the preference 
shares as the number of preference shares hereby agreed to be under¬ 
written by him bear to the whole of the said-preference shares 

and also such proportion of the residue of the ordinary shares as the 
number of ordinary shares agreed to be underwritten by him bear 
to the whole of the said-ordinary shares. 

8. The purchasing company shall be at liberty immediately upon 
receiving notice from the said liquidator of the number of preference 
and ordinary shares he requires to be allotted in satisfaction of the 
purchase price to allot to the underwriters such number of preference 
and ordinary shares as they are respectively liable to take up without 
giving the underwriters any notice of the intention to make such 
allotment and may enter the names of the underwriters respectively 
in the register of members in respect of such shares. 
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4. Each underwriter shall be entitled to be paid by the purchasing Companies. 

company a commission at the rate of £-per cent, of the nominal Precedent 

value of the shares hereby agreed to be underwritten by him and 267 
such commission shall be payable out of the profits to be made by Commission 
the purchasing company and not out of capital and for this purpose P*f£|^ out 
half of the profits of the company available for dividend in each profits, 
year shall be appropriated to the underwriters until the whole of their 
commission has been paid and the underwriters shall be entitled to 
have such share of profits of the purchasing company divided amongst 
them pro rata until such commission is satisfied but the underwriters 
shall not be entitled to any interest on any part of such commission 
as shall for the time being remain unpaid. 

6. Each underwriter shall also be entitled at any time or times Option to 

within one year from the-day of-next to apply for and have ^ ke a ^ hares 

allotted to him one ordinary share in the capital of the purchasing a par * 
company at par in respect of every [ten] shares underwritten by 
him as aforesaid. 

6. In the event of at least-preference shares and-ordinary Avoidance of 

shares not having been underwritten on or before the-day of agreement. 

-or in the event of the said liquidator not giving notice to the 

purchasing company on or before the-day of-of the number 

of the preference and ordinary shares which he requires to be allotted 
in satisfaction of the purchase price this agreement shall be abso¬ 
lutely void. 

7. [Declaration as to residence within Scheduled Territories, see p. 

577, post .] 

In Witness, etc. 


[Seal of company .] 


The SCHEDULE above referred to. 


Signatures and Seals of Underwriters. 

Number of Shares Underwritten. 

Preference. 

Ordinary. 
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for. 


268 

SUB-UNDERWRITING LETTER (1 b). 

-Limited. 

Issue of-[— per cent. Cumulative Preference] Shares 

of-each. 


To [ underwriter ]. 

Dear Sir, 

1. I hereby agree to subscribe or procure responsible subscribers 

to your satisfaction for-of the above shares which are to be 

offered for subscription at [par] and to pay for the same upon the 
terms and conditions set out in the prospectus of the above company 
as delivered for registration to the Registrar of Companies, notwith¬ 
standing any variation which there may be between the same as 
so delivered and the proof marked “ Proof Subject to Revision/' 
which has been shown to me. 

2. I enclose herewith a form of application for the shares hereby 
sub-underwritten by me, in which you are to be at liberty to insert 
the date named in the above prospectus as the date of the opening 

of the subscription list, together with a cheque of £-being the 

sum of-per share payable on application in respect of the same. 

[I understand that the said prospectus is to contain a statement 
that permission for the shares of the said issue to be dealt in on the 

-Stock Exchange will be applied for and accordingly you are to 

procure that my application and any allotment made thereunder 
shall be treated as being made in pursuance of the prospectus and as 
being in all respects subject to the provisions of section 51 of the 
Companies Act 1948 (c).] 

8. If on or before the date and time fixed by the directors of the 
above company for the closing of the subscription list the whole of 
the shares of the above issue shall have been bond fide and duly 
subscribed for by the public then no allotment is to be made to me 
pursuant to this agreement and my above deposit is forthwith to be 
repaid to me. 

4. If on the closing of the subscription list the whole of the shares 
of the above issue shall not have been subscribed for by the public 
I am to be allotted such proportion of the shares remaining unapplied 
for as the number of shares sub-underwritten by me bears to the whole 
of the shares comprised in the said issue. 


(b) Stamp, see note (e), p. 450. This form is based on the form in Re Olympic 
Fire and General Reinsurance Co., Ltd., Pole's Case, [1920] 1 Ch. 582 ; affirmed, 
[1920] 2 Ch. 341 ; 9 Digest 182, 1166. 

(c) Omit these words where it is not intended to apply for permission to deal. 
See p. 444, ante. 
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Application 
initialled by 
underwriter 
to go in 
relief of 
obligation. 

Commission. 


5. There are to be applied in relief of my obligation under this 
agreement all applications for shares initialled by me and approved 
by you senf in to the above company before the closing of the 
subscription list, and such applications are not for the purpose of 
estmating my obligation under this agreement to be considered as 
applications by the public. 

6. I am to receive from you a commission of [threepence] per 
share [or — per cent, of the issue price of the shares] sub-under¬ 
written by me. If none of the above shares fall to be subscribed for 
by me or subscribers procured by me such commission is to be paid 

-days after the closing of the subscription list, otherwise such 

commission is to be paid so soon as the shares falling to be sub¬ 
scribed for by me or subscribers procured by me shall have been 
allotted and the amounts payable on application and allotment in 
respect thereof duly paid to the above company, and you are to be 
at liberty to apply such commission in or towards payment or satis¬ 
faction of the said amounts and to reduce the sum payable to me 
accordingly (d). 

7. [I am not to be under any obligation to subscribe for or procure 
subscriptions for shares of the above issue unless before the issue 
of the said prospectus similar sub-underwriting agreements have 

been entered into by you in respect of not less than-of the said 

shares including in such number the shares hereby sub-underwritten.] 

8. [Subject to the provisions of clause 7 hereof] this agreement 
and my said application are to be irrevocable on my part and this 
agreement shall notwithstanding any withdrawal on my part or any 
repudiation of my responsibility hereunder or under the said applica¬ 
tion, be sufficient to authorise and empower the directors of the above 
company to allot to me the shares comprised in such application 
and to enter my name on the register of members of the above 
company in respect thereof. 

9. [Declaration as to residence within the Scheduled Territories 9 p. 

577, post . 

Yours, etc., 

[Signature of sub-underwriter. 

Full name.] 

Address-. 

Description-. 

Date-. 

I acknowledge having received notice that you have accepted me Acknowiedg- 

as sub-underwriter of-shares on the above terms. ment ‘ 

[Signature of sub-underwriter.] 

Dated-. 


Conditions 
of obligation. 


Provisions 
for default 


(d) The provisions for the payment of the commission will be governed by the 
provisions of the company's agreement with the underwriter, who must of course 
arrange that he incurs no obligation for payment to the sub-underwriter till his 
commission has become payable by the company. 
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269 

SUB-UNDERWRITING AGREEMENT (e). 

AN AGREEMENT made the-day of- Between [ under - 

writer of, etc. (hereinafter called the underwriter) of the one part 
and [sub-underwriter} of, etc. (hereinafter called the sub-underwriter) 
of the other part. 

Whereas 

(1) The underwriter has agreed to underwrite - shares of 

£-each in the capital of the-Company Limited on the terms 

of an agreement dated-and made between [parties ]. 

(2) The sub-underwriter is willing to take over the said under¬ 
writing agreement to the extent of [one fifth] of the shares thereby 
agreed to be underwritten upon the terms hereinafter contained. 

NOW IT IS HEREBY AGREED as follows: 

1. The sub-underwriter shall subscribe for or procure the sub¬ 
scription of [one fifth] of the said shares which the underwriter has 
agreed to underwrite. 

2. The underwriter shall pay the sub-underwriter a commission 

of £-being at the rate of £-per cent, on the nominal value 

of the shares to be sub-underwritten. 

8. As security for the payment of the said commission the under¬ 
writer hereby assigns (/) to the sub-underwriter all moneys payable 

by the said company to him under the said agreement of the- 

day of-. 

4. The sub-underwriter shall as between himself and the under¬ 
writer be bound by all the provisions of the said agreement of the 

-day of-so far as the same are not inconsistent with this 

agreement as though the same had been set out in full herein. 

As Witness, eto. 


[Signatures of both parties .] 


(e) Stamp, 10*., see clause 3. 

(J) Notice of this assignment should be given by the sub-underwriter to the 
company. 
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270 

AGREEMENT to allot fully paid Shares to Underwriters in 
lieu of Commission ( g ). 

AN AGREEMENT made the-day of- Between the- 

Company Limited the registered office of which is situate at- 

(hereinafter called the company) of the one part and [i underwriter ] 
of, etc. (hereinafter called the underwriter) of the other part. 
Whereas 

(1) The underwriter lately agreed with the company to under¬ 
write -ordinary [preferred] shares of £-each in the capital 

of the company being part of an issue of-ordinary [preferred] 

shares then intended to be offered for public subscription in con¬ 
sideration of the company paying him in cash a commission at the 

rate of £-per cent, of the issue price of the shares [or -per 

share] so underwritten by him. 

(2) All the said shares were shortly afterwards offered for public 

subscription but were not all taken up by the public and certain of 
the shares were duly applied for by and allotted to the underwriter 
and there is now due to the underwriter from the company the sum 
of £-in respect of the said commission. 

NOW IT IS HEREBY AGREED that the company shall forthwith 
allot to the underwriter or as he shall direct and the underwriter will 
accept or procure that his nominees shall accept the allotment of 

- [£-per cent, cumulative preference] shares in the capital 

of the company numbered-to-credited as fully paid up in 

satisfaction of the said sum of £-now owing to the underwriter 

as aforesaid. 

[Add declaration as to residence .] 

[Seal of company and signature 
and seal of underwriter .] 


271 

LETTER from Company Offering to Pay Brokerage on Shares 

placed ( h). 

Tiie - Company, Limited. 


Sir, 

Re Issue of Shares in the above 


[Date ] 

Company, Limited. 


(g) Stamp, 10*. 

This agreement should be filed with the Registrar within one month after the 
allotment of any shares thereunder in accordance with the Companies Act, 1948, 
s. 52 ; 3 Halsbury’s Statutes (2nd Edition) 504. 

If not included in any other document, this agreement should include a declara¬ 
tion that the underwriter is resident within the Scheduled Territories : see p. 677, 


(h) As to the usual practice with regard to the payment of brokerage, see 
p. 445, ante. Stamp, if accepted, 6d. See note (e), p. 450, ante. 

A form of acceptance of this by the broker is probably unnecessary; his send¬ 
ing in applications marked with his stamp would be evidence of acceptance. 
B.P.P. VOL. IV.— 16 
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Precedent 

271 

Offer to pay 
brokerage. 


Precedent 

272 


Application 
for payment 
of brokerage. 


The above company will pay you a commission of [three] pence 
per share on every application form bearing your stamp which 
reaches the company before the closing of the lists, to the extent of 
any shares applied for in such application as to which the directors 
make an allotment. It is understood that you take every care to 
ensure that applicants for shares on application forms bearing your 
stamp are responsible persons, and that in your opinion the company 
may safely rely upon their duly paying the amount of their shares, 
but you are not to be deemed to warrant this. 

Yours truly, 

[Signature of secretary .] 
Secretary. 


272 

LETTER from Broker to Company asking for Payment of 

Brokerage. 

[Date] 

To the Secretary of the-Company, Limited. 

Sir, 

I beg to apply for the sum of £-, being brokerage at the rate of 

[three] pence per share on-shares (as per list ( i) enclosed), which 

I understand you have allotted in respect of applications on forms 
bearing my firm’s stamp, and I also apply for payment of brokerage 
at the like rate on any other shares you may have allotted in respect 
of any other applications bearing my firm’s stamp and not included 
in the enclosed list. 


Yours, etc. 

[Signature of broker .] 


(») The list referred to will set out the names of the persons to whom shares 
have been allotted in pursuance of applications bearing the broker’s stamp, 
and the number of shares allotted to them. 
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Companies. 


preliminary IRote 

I. PROSPECTUS. 

1. Nature and Contents of Prospectus. 

By s. 455 of the Companies Act, 1948 ( a ), the expression “ prospectus ” 
is defined as meaning any “ prospectus, notice, circular, advertisement, 
or other invitation, offering to the public for subscription or purchase 
any shares or debentures of a company,” and by the same section the 
expression “ debenture ” includes “ debenture stock, bonds and any 
other securities of a company whether constituting a charge on the 
assets of the company or not.” 

The Companies Act, 1948, imposes upon persons concerned with 
the promotion or management of companies certain obligations with 
regard to the contents of a prospectus, which must be carefully observed. 
These obligations are contained in ss. 37-40, and Schedule IV of the 
Act which are as follows: 

37. A prospectus issued by or on behalf of a company or in relation 
to an intended company shall be dated, and that date shall, unless the 
contrary is proved, be taken as the date of publication of the prospectus. 

38. —(1) Subject to the provisions of the next following section, 
every prospectus issued by or on behalf of a company, or by or on 
behalf of any person who is or has been engaged or interested in the 
formation of the company, must state the matters specified in Part I 
of the Fourth Schedule to this Act and set out the reports specified in 
Part II of that Schedule, and the said Parts I and II shall have effect 
subject to the provisions contained in Part III of that Schedule. 

(2) A condition requiring or binding an applicant for shares in or 
debentures of a company to waive compliance with any requirement of 
this section, or purporting to affect him with notice of any contract, 
document or matter not specifically referred to in the prospectus, shall 
be void. 

(3) Subject to the provisions of the next following section, it shall not 
be lawful to issue any form of application for shares in or debentures 
of a company unless the form is issued with a prospectus which 
complies with the requirements of this section : 

Provided that this subsection shall not apply if it is shown that the 
form of application was issued either— 

(a) in connection with a bona fide invitation to a person to enter 
into an underwriting agreement with respect to the shares or 
debentures; or 

(b) in relation to shares or debentures which were not offered to 
the public. 
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(a) 3 Halsbury’s Statutes (2nd Edn.) 788. 
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If any person acts in contravention of the provisions of this subsection, 
he shall be liable to a fine not exceeding five hundred pounds (b). 

(4) In the event of non-compliance with or contravention of any of 
the requirements of this section, a director or other person responsible 
for the prospectus shall not incur any liability by reason of the non- 
compliance or contravention, if— 

(a) as regards any matter not disclosed, he proves that he was not 
cognisant thereof; or 

(b) he proves that the non-compliance or contravention arose 
from an honest mistake of fact on his part; or 

(c) the non-compliance or contravention was in respect of matters 
which in the opinion of the court dealing with the case were 
immaterial or. was otherwise such as ought, in the opinion of 
that court, having regard to all the circumstances of the case, 
reasonably to be excused: 

Provided that, in the event of failure to include in a prospectus a 
statement with respect to the matters specified in paragraph 16 of the 
Fourth Schedule to this Act, no director or other person shall incur 
any liability in respect of the failure unless it be proved that he had 
knowledge of the matters not disclosed. 

(5) This section shall not apply— 

(a) to the issue to existing members or debenture holders of a 
company of a prospectus or form of application relating to 
shares in or debentures of the company, whether an applicant 
for shares or debentures will or will not have the right to re¬ 
nounce in favour of other persons ; or 

(b) to the issue of a prospectus or form of application relating to 
shares or debentures which are or are to be in all respects uni¬ 
form with shares or debentures previously issued and for the 
time being dealt in or quoted on a prescribed stock exchange (c); 

but, subject as aforesaid, this section shall apply to a prospectus or a 
form of application whether issued on or with reference to the forma¬ 
tion of a company or subsequently. 

(6) Nothing in this section shall limit or diminish any liability which 
any person may incur under the general law or this Act apart from this 
section. 

39.—(1) Where— 

(a) it is proposed to offer any shares in or debentures of a com¬ 
pany to the public by a prospectus issued generally (that is to 
say, issued to persons who are not existing members or deben¬ 
ture holders of the company); and 

(b) application is made to a prescribed stock exchange (c) for per¬ 
mission for those shares or debentures to be dealt in or quoted 
on that stock exchange; 

there may, on the request of the applicant, be given by or on behalf of 
that stock exchange a certificate of exemption, that is to say, a certificate 
that, having regard to the proposals (as stated in the request) as to the 


(A) The object of this provision is to prevent share pushing: see pp. 499,500, 
post . 

(c) The following Stock Exchanges have been prescribed: for ss. 38 and 39, 
London, Birmingham, Edinburgh, Glasgow, Liverpool, Manchester; for 
s. 38, Bristol, Cardiff, Newcastle, Sheffield ; S. I 1948, Nos. 1592, 2340. 
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size and other circumstances of the issue of shares, or debentures and 
as to any limitations on the number and class of persons to whom the 
offer is to be made, compliance with the requirements of the Fourth 
Schedule to this Act would be unduly burdensome. 

(2) If a certificate of exemption is given, and if the proposals afore¬ 
said are adhered to and the particulars and information required to be 
published in connection with the application for permission made to 
the stock exchange are so published, then— 

(a) a prospectus giving the particulars and information aforesaid 
in the form in which they are so required to be published shall 
be deemed to comply with the requirements of the Fourth 
Schedule to this Act; and 

(b) the last foregoing section shall not apply to any issue, after 
the permission applied for is granted, of a prospectus or form 
of application relating to the shares or debentures. 

40.—(1) A prospectus inviting persons to subscribe for shares in or 
debentures of a company and including a statement purporting to be 
made by an expert shall not be issued unless— 

(a) he has given and has not, before delivery of a copy of the 
prospectus for registration, withdrawn his written consent to 
the issue thereof with the statement included in the form and 
context in which it is included ; and 

(b) a statement that he has given and has not withdrawn his 
consent as aforesaid appears in the prospectus. 

(2) If any prospectus is issued in contravention of this section the 
company and every person who is knowingly a party to the issue thereof 
shall be liable to a fine not exceeding five hundred pounds. 

(3) In this section the expression “ expert ” includes engineer, valuer, 
accountant and any other person whose profession gives authority to a 
statement made by him. 


FOURTH SCHEDULE. 

Matters to be specified in Prospectus and Reports 

TO BE SET OUT THEREIN. 

Part I. 

Matters to be specified. 

1. The number of founders or management or deferred shares, if any, 
and the nature and extent of the interest of the holders in the property 
and profits of the company. 

2. The number of shares, if any, fixed by the articles as the qualificar 
tion of a director, and any provision in the articles as to the remunera¬ 
tion of the directors. 

3. The names, descriptions and addresses of the directors or proposed 
directors. 

4. Where shares are offered to the public for subscription, particulars 
as to— 

(a) , the minimum amount which, in the opinion of the directors, 
must be raised by the issue of those shares in order to provide 


Companies. 


Preliminary 

Note 


Expert’s 
consent to 
issue of 
prospectus 
containing 
statement 
by him. 


Sections 30, 
38, 39, 41, 
47, 417, 418, 
420 



COMPANIES 


[Vol.IV 


488 


Companies. 


Preliminary 

Note 


the sums, or, if any part thereof is to be defrayed in any other 
manner, the balance of the sums, required to be provided in 
respect of each of the following matters:— 

(i) the purchase price of any property purchased or to be 
purchased which is to be defrayed in whole or in part out 
of the proceeds of the issue; 

(ii) any preliminary expenses payable by the company, 
and any commission so payable to any person in considera¬ 
tion of his agreeing to subscribe for, or of his procuring or 
agreeing to procure subscriptions for, any shares in the 
company; 

(iii) the repayment of any moneys borrowed by the 
company in respect of any of the foregoing matters; 

(iv) working capital; and 

(b) the amounts to be provided in respect of the matters aforesaid 
otherwise than out of the proceeds of the issue and the sources 
out of which those amounts are to be provided. 

5. The time of the opening of the subscription lists. 

6. The amount payable on application and allotment on each share, 
and, in the case of a second or subsequent offer of shares, the amount 
offered for subscription on each previous allotment made within the 
two preceding years, the amount actually allotted, and the amount, 
if any, paid on the shares so allotted. 

7. The number, description and amount of any shares in or deben¬ 
tures of the company which any person has, or is entitled to be given, 
an option t£ subscribe for, together with the following particulars of 
the option, thati s to say— 

(a) the period during which it is exercisable; 

(b) the price to be paid for shares or debentures subscribed for 
under it; 

(c) the consideration (if any) given or to be given for it or for the 
right to it; 

(d) the names and addresses of the persons to whom it or the right 
to it was given or, if given to existing shareholders or deben¬ 
ture holders as such, the relevant shares or debentures. 

8. The number and amount of shares and debentures which within 
the two preceding years have been issued, or agreed to be issued, as 
fully or partly paid up otherwise than in cash, and in the latter case 
the extent to which they are so paid up, and in either case the considera¬ 
tion for which those shares of debentures have been issued or are 
proposed or intended to be issued. 

9. —(1) As respects any property to which this paragraph applies— 

(a) the names and addresses of the vendors; 

(b) the amount payable in cash, shares or debentures to the 
vendor and, where there is more than one separate vendor, or 
the company is a sub-purchaser, the amount so payable to 
each vendor; 

(c) short particulars of any transaction relating to the property 
completed within the two preceding years in which any vendor 
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of the property to the company or any person who is, or 
was at the time of the transaction, a promoter or a director 
or proposed director of the company had any interest direct 
or indirect ( d ). 

(2) The property to which this paragraph applies is property pur¬ 
chased or acquired by the company or proposed so to be purchased or 
acquired, which is to be paid for wholly or partly out of the proceeds of 
the issue offered for subscription by the prospectus or the purchase or 
acquisition of which has not been completed at the date of the issue of 
the prospectus, other than property— 

(a) the contract for the purchase or acquisition whereof was 
entered into in the ordinary course of the company’s business 
the contract not being made in contemplation of the issue nor 
the issue in consequence of the contract; or 

(b) as respects which the amount of the purchase money is not 
material. 

10. The amount, if any, paid or payable as purchase money in cash, 
shares or debentures for any property to which the last foregoing para¬ 
graph applies, specifying the amount, if any, payable for goodwill. 

11. The amount, if any, paid within the two preceding years, or 
payable, as commission (but not including commission to sub-under- 
writers) for subscribing or agreeing to subscribe, or procuring or agree¬ 
ing to procure subscriptions, for any shares in or debentures of the 
company, or the rate of any such commission. 

12. The amount or estimated amount of preliminary expenses and 
the persons by whom any of those expenses have been paid or are pay¬ 
able, and the amount or estimated amount of the expenses of the issue 
and the persons by whom any of those expenses have been paid or are 
payable. 

13. Any amount or benefit paid or given within the two preceding 
years or intended to be paid or given to any promoter, and the con¬ 
sideration for the payment or the giving of the benefit. 

14. The dates of, parties to and general nature of every material 
contract, not being a contract entered into in the ordinary course of 
the business carried on or intended to be carried on by the company or 
a contract entered into more than two years before the date of issue of 
the prospectus. 

15. The names and addresses of the auditors, if any, of the company. 

16. Full particulars of the nature and extent of the interest, if any, 
of every director in the promotion of, or in the property proposed to be 
acquired by, the company, or, where the interest of such a director 
consists in being a partner in a firm, the nature and extent of the interest 
of the firm, with "a statement of all sums paid or agreed to be paid to 
him or to the firm in cash or shares or otherwise by any person either 
to induce him to become, or to qualify him as, a director, or otherwise 
for services rendered by him or by the firm in connection with the 
promotion or formation of the company. 

17. If the prospectus invites the public to subscribe for shares in the 
company and the share capital of the company is divided into different 


(d) This provision is intended to overcome the device adopted in Brookes v. 
Hansen , [1906] 2 Ch. 129; 9 Digest 107, 477 . 
e.f.p. VOL. iv.—16* 


Companies. 


Preliminary 

Note 



490 


COMPANIES 


[Vol.IV 


Companies. 


Preliminary 

Note 


classes of shares, the right of voting at meetings of the company con¬ 
ferred by, and the rights in respect of capital and dividends attached to, 
the several classes of shares respectively. 

18. In the case of a company which has been carrying on business, or 
of a business which has been carried on for less than three years, the 
length of time which the business of the company or the business to be 
acquired, as the case may be, has been carried on. 


Part II. 

Reports to be set out. 

19.—(1) A report by the auditors of the company with respect to— 

(a) profits and losses and assets and liabilities, in accordance with 
sub-paragraph (2) or (3) of this paragraph, as the case requires; 
and 

(b) the rates of the dividends, if any, paid by the company in 
respect of each class of shares in the company in respect of 
each of the five financial years immediately preceding the issue 
of the prospectus, giving particulars of each such class of shares 
on which such dividends have been paid and particulars of the 
cases in which no dividends have been paid in respect of any 
class of shares in respect of any of those years; 

and, if no accounts have been made up in respect of any part of the 
period of five years ending on a date three months before the issue of 
the prospectus, containing a statement of that fact. 

(2) If the company has no subsidiaries, the report shall— 

(a) so far as regards profits and losses, deal with the profits or 
losses of the company in respect of each of the five financial 
years immediately preceding the issue of the prospectus; and 

(b) so far as regards assets and liabilities, deal with the assets and 
liabilities of the company at the last date to which the accounts 
of the company were made up. 

(3) If the company has subsidiaries, the report shall— 

(a) so far as regards profits and losses, deal separately with the 
company’s profits or losses as provided by the last foregoing 
sub-paragraph, and in addition, deal either— 

(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the com¬ 
pany; or 

(ii) individually with the profits or losses of each subsi¬ 
diary, so far as they concern members of the company; 

or, instead of dealing separately with the company’s profits or 
losses, deal as a whole with the profits or losses of the company 
and, so far as they concern members of the company, with the 
combined profits or losses of its subsidiaries; and 

(b) so far as regards assets and liabilities, deal separately with the 
company’s assets and liabilities as provided by the last fore¬ 
going sub-paragraph and, in addition, deal either— 

(i) as a whole with the combined assets and liabilities of 
its subsidiaries, with or without the company’s assets and 
liabilities; or 
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(ii) individually with the assets and liabilities of each 
subsidiary; 

and shall indicate as respects the assets and liabilities of the subsidiaries 
the allowance to be made for persons other than members of the 
company. 

20. If the proceeds, or any part of the proceeds, of the issue of the 
shares or debentures are or is to be applied directly or indirectly in the 
purchase of any business, a report made by accountants (who shall be 
named in the prospectus) upon— 

(a) the profits or losses of the business in respect of each of the 
five financial years immediately preceding the issue of the 
prospectus; and 

(b) the assets and liabilities of the business at the last date to 
which the accounts of the business were made up. 

21. —(1) If— 

(a) the proceeds, or any part of the proceeds, of the issue of the 
shares or debentures are or is to be applied directly or indirectly 
in any manner resulting in the acquisition by the company of 
shares in any other body corporate ; and 

(b) by reason of that acquisition or anything to be done in 
consequence thereof or in connection therewith that body 
corporate will become a subsidiary of the company; 

a report made by accountants (who shall be named in the prospectus) 
upon— 

(i) the profits or losses of the other body corporate in respect of 
each of the five financial years immediately preceding the issue 
of the prospectus; and 

(ii) the assets and liabilities of the other body corporate at the 
last date to which the accounts of the body corporate were 
made up. 

(2) The said report shall— 

(a) indicate how the profits or losses of the other body corporate 
dealt with by the report would, in respect of the shares to be 
acquired, have concerned members of the company and what 
allowance would have fallen to be made, in relation to assets 
and liabilities so dealt with, for holders of other shares, if the 
company had at all material times held the shares to be 
acquired; and 

(b) where the other body corporate has subsidiaries, deal with the 
profits or losses and the assets and liabilities of the body 
corporate and its subsidiaries in the manner provided by sub- 
paragraph (3) of paragraph 19 of this Schedule in relation to 
the company and its subsidiaries. 


Part III. 

Provisions applying to Parts I and II of Schedule. 

22. Paragraphs 2, 3, 12 (so far as it relates to preliminary expenses) 
and 16 of this Schedule shall not apply in the case of a prospectus issued 
more than two years after the date at which the company is entitled to 
commence business. 
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23. Every person shall for the purposes of this Schedule, be deemed 
to be a vendor who has entered into any contract, absolute or condi¬ 
tional, for the sale or purchase, or for any option of purchase, of any 
property to be acquired by the company, in any case where— 

(a) the purchase money is not fully paid at the date of the issue 
of the prospectus ,* 

(b) the purchase money is to be paid or satisfied wholly or in part 
out of the proceeds of the issue offered for subscription by the 
prospectus; 

(c) the contract depends for its validity or fulfilment on the result 
of that issue. 

24. Where any property to be acquired by the company is to be taken 
on lease, this Schedule shall have effect as if the expression “ vendor ” 
included the lessor, and the expression “ purchase money ” included 
the consideration for the lease, and the expression “ sub-purchaser ” 
included a sub-lessee. 

25. References in paragraph 7 of this Schedule to subscribing for 
shares or debentures shall include acquiring them from a person to whom 
they have been allotted or agreed to be allotted with a view to his offering 
them for sale. 

26. For the purposes of paragraph 9 of this Schedule where the 
vendors or any of them are a firm, the members of the firm shall not 
be treated as separate vendors. 

27. If in the case of a company which has been carrying on business, 
or of a business which has been carried on for less than five years, the 
accounts of the company or business have only been made up in respect 
of four years, three years, two years or one year, Part II of this Schedule 
shall have effect as if references to four years, three years, two years or 
one year, as the case may be, were substituted for references to five 
years. 

28. The expression “ financial year ” in Part II of this Schedule means 
the year in respect of which the accounts of the company or of the 
business, as the case may be, are made up, and where by reason of any 
alteration of the date on which the financial year of the company or 
business terminates the accounts of the company or business have been 
made up for a period greater or less than a year, that greater or less 
period shall for the purpose of that Part of this Schedule be deemed to 
be a financial year. 

29. Any report required by Part II of this Schedule shall either indicate 
by way of note any adjustments as respects the figures of any profits or 
losses or assets and liabilities dealt with by the report which appear to 
the persons making the report necessary or shall make those adjustments 
and indicate that adjustments have been made. 

30. Any report by accountants required by Part II of this Schedule 
shall be made by accountants qualified under this Act for appointment 
as auditors of a company which is not an exempt private company (e) and 
shall not be made by any accountant who is an officer or servant, or a 
partner of or in the employment of an officer or servant, of the company 
or of the company’s subsidiary or holding company or of a subsidiary 
of the company’s holding company; and for the purposes of this para¬ 
graph the expression “ officer ” shall include a proposed director but 
not an auditor. 


(e) See Companies Act, 1948, s. 161; 3 Halsbury’s Statutes (2nd Edn.) 587; 
and see Vol. 5, p. 782, where the statutory provisions for a company to be an 
exempt private company are set out. See also Board of Trade announcement, 
98 L. J. (Newsp.) 389. 
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2. Delivery of Prospectus for Registration. 

A copy of the prospectus signed by all the directors or proposed 
directors of the company must be delivered to the Registrar of Com¬ 
panies for registration. Such copy must, if the prospectus is issued 
generally (that is, to persons other than existing members or debenture 
holders), have endorsed thereon or attached thereto the consents to its 
issue by persons who have made statements as experts and a copy of any 
contracts required to be stated in the prospectus. No prospectus can 
be issued until a copy has been so delivered and every prospectus must 
on the face of it state that a copy has been so delivered and specify any 
documents required to be endorsed on or attached to the copy so 
delivered. The above is a short summary of the provisions of s. 41 of 
the Act, the full terms of which are as follows : 

41.—(1) No prospectus shall be issued by or on behalf of a company 
or in relation to an intended company unless, on or before the date of 
its publication, there has been delivered to the registrar of companies 
for registration a copy thereof signed by every person who is named 
therein as a director or proposed director of the company, or by his 
agent authorised in writing (/), and having endorsed thereon or attached 
thereto— 

(a) any consent to the issue of the prospectus required by the last 
foregoing section from any person as an expert; and 

(b) in the case of a prospectus issued generally (g), also— 

(i) a copy of any contract required by paragraph 14 of 
the Fourth Schedule to this Act to be stated in the prospectus 
or, in the case of a contract not reduced into writing, a 
memorandum giving full particulars thereof or, if in the case 
of a prospectus deemed by virtue of a certificate granted 
under section thirty-nine of this Act to comply with the 
requirements of that Schedule a contract or a copy thereof 
or a memorandum of a contract is required to be available 
for inspection in connection with the application made 
under that section to the stock exchange, a copy or, as the 
case may be, a memorandum of that contract; and 

(ii) where the persons making any report required by 
Part II of that Schedule have made therein, or have, without 
giving the reasons, indicated therein, any such adjustments 
as are mentioned in paragraph 29 of that Schedule, a written 
statement signed by those persons setting out the adjustments 
and giving the reasons therefor. 

The references in sub-paragraph (i) of paragraph (b) of this sub¬ 
section to the copy of a contract required thereby to be endorsed on or 


(/) By s. 181 of the 1948 Act (3 Halsbury’s Statutes (2nd Edn.) 600) the 
director must sign and deliver to the registrar of Companies for registration a 
consent in writing to act as such director and either (i) sign the memorandum 
for a number of shares not less than his qualification (if any) or (ii) take from 
the company and pay or agree to pay for his qualification share (if any) or 

(iii) sign and deliver to the registrar for registration an undertaking in writing 
to take from the company and pay for his qualification shares (if any) or 

(iv) make and deliver to the registrar for registration a statutory declaration 
to the effect that a number of shares not less than his qualification (if any) 
are registered in his name. 

(g) Defined in s. 455 of the 1948 Act (3 Halsbury’s Statutes (2nd Edn.) 788) 
as “ issued to persons who are not existing members or debenture holders of 
the company 
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attached to a copy of the prospectus shall, in the case of a contract 
wholly or partly in a foreign language, be taken as references to a copy 
of a translation of the contract in English or a copy embodying a trans¬ 
lation in English of the parts in a foreign language, as the case may be, 
being a translation certified in the prescribed manner to be a correct 
translation, and the reference to a copy of a contract required to be 
available for inspection shall include a reference to a copy of a trans¬ 
lation thereof or a copy embodying a translation of parts thereof. 

(2) Every prospectus shall, on the face of it,— 

(a) state that a copy has been delivered for registration as required 
by this section; and 

(b) specify, or refer to statements included in the prospectus which 
specify, any documents required by this section to be endorsed 
on or attached to the copy so delivered. 

(3) The registrar shall not register a prospectus unless it is dated and 
the copy thereof signed in manner required by this section and unless 
it has endorsed thereon or attached thereto the documents (if any) 
specified as aforesaid. 

(4) If a prospectus is issued without a copy thereof being delivered 
under this section to the registrar or without the copy so delivered 
having endorsed thereon or attached thereto the required documents, 
the company, and every person who is knowingly a party to the issue 
of the prospectus, shall be liable to a fine not exceeding five pounds 
for every day from the date of the issue of the prospectus until a copy 
thereof is so delivered with the required documents endorsed thereon 
or attached thereto. 


3. Statement in Lieu of Prospectus. 
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A company other than a private company which does not issue a 
prospectus or which has issued a prospectus but has not proceeded to 
allot any shares, is required by s. 48 of the 1948 Act (A) to deliver to the 
registrar a statement in lieu of prospectus in the form provided in the 
statute (/). A prospectus was at one time not issued because the dis¬ 
closure necessary placed a heavy burden on the promoters and directors, 
but the statement in lieu of a prospectus now required places an equally 
heavy burden on these parties (y). S. 48 is in these terms: 

48.—(1) A company having a share capital which does not issue a 
prospectus on or with reference to its formation, or which has issued such 
a prospectus but has not proceeded to allot any of the shares offered to 
the public for subscription, shall not allot any of its shares or debentures 
unless at least three days before the first allotment of either shares or 
debentures there has been delivered to the registrar of companies for 
registration a statement in lieu of prospectus signed by every person 
who is named therein as a director or a proposed director of the com¬ 
pany or by his agent authorised in writing, in the form and containing 
the particulars set out in Part I of the Fifth Schedule to this Act and, in 
the cases mentioned in Part II of that Schedule, setting out the reports 
specified therein, and the said Parts I and II shall have effect subject to 
the provisions contained in Part III of that Schedule ( k ). 


(/i) 3 Halsbury’s Statutes (2nd Edn.) 499. 

(i) 1948 Act, Sched. V; 3 Halsbury’s Statutes (2nd Edn.) 846. 

(/) See further pp. 558 et seq. t post. 

(k) For the Statutory form of this statement in lieu of prospectus, see 
Form No. 280, p. 563, post . 
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(2) Every statement in lieu of prospectus delivered under the fore¬ 
going subsection shall, where the persons making any such report as 
aforesaid have made therein or have, without giving the reasons, indi¬ 
cated therein any such adjustments as are mentioned in paragraph 5 
of the said Fifth Schedule, have endorsed thereon or attached thereto a 
written statement signed by those persons setting out the adjustments 
and giving the reasons therefor. 

(3) This section shall not apply to a private company. 

(4) If a company acts in contravention of subsection (1) or (2) of this 
section, the company and every director of the company who knowingly 
and wilfully authorises or permits the contravention shall be liable to a 
fine not exceeding one hundred pounds. 

(5) Where a statement in lieu of prospectus delivered to the registrar 
of companies under subsection (1) of this section includes any untrue 
statement, any person who authorised the delivery of the statement in 
lieu of prospectus for registration shall be liable— 

(a) on conviction on indictment, to imprisonment for a term not 
exceeding two years or a fine not exceeding five hundred 
pounds, or both ; or 

(b) on summary conviction, to imprisonment for a term not 
exceeding three months or a fine not exceeding one hundred 
pounds, or both; 

unless he proves either that the untrue statement was immaterial or that 
he had reasonable ground to believe and did up to the time of the 
delivery for registration of the statement in lieu of prospectus believe 
that the untrue statement was true. 

(6) For the purposes of this section— 

(a) a statement included in a statement in lieu of prospectus shall 
be deemed to be untrue if it is misleading in the form and 
context in which it is included; and 

(b) a statement shall be deemed to be included in a statement in 
lieu of prospectus if it is contained therein or in any report or 
memorandum appearing on the face thereof or by reference 
incorporated therein. 


4. Offers for Sale. 

Shortly stated, an offer for sale is a method by which some agency, 
such as a financial house, which cannot in law be said to be acting 
“ by or on behalf of a company ” purchases the whole of an issue of 
shares or debentures, which it then offers to the public by means of 
an offer for sale. At one time this agency need give only such infor¬ 
mation as it thought fit, such information being generally arranged 
between the purchaser and the chairman of the company. Under this 
method the public in responding to the offer was a purchaser from the 
financial house or agency, which procured the allotment of the shares 
or securities to be made by the company direct to the public. Thus 
it was at one time possible by this means to avoid the necessity of issuing 
a prospectus complying with the Act. Now, however, by s. 45 of the 
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Companies. Companies Act, 1948 an offer for sale, when the shares have been 
Preliminary allotted with a view to their being offered to the public, must contain 
Note the same particulars as a prospectus and the further particulars speci¬ 
fied in that section which are as follows : 


Document 
containing 
offer of 
shares or 
debentures 
for sale to 
be deemed 
prospectus. 


45.—(1) Where a company allots or agrees to allot any shares in or 
debentures of the company with a view to all or any of those shares or 
debentures being offered for sale to the public, any document by which 
the offer for sale to the public is made shall for all purposes be deemed 
to be a prospectus issued by the company, and all enactments and rules 
of law as to the contents of prospectuses and to liability in respect of 
statements in and omissions from prospectuses, or otherwise relating to 
prospectuses, shall apply and have effect accordingly, as if the shares or 
debentures had been offered to the public for subscription and as if 
persons accepting the offer in respect of any shares or debentures were 
subscribers for those shares or debentures, but without prejudice to the 
liability, if any, of the persons by whom the offer is made, in respect 
of mis-statements contained in the document or otherwise in respect 
thereof. 


(2) For the purposes of this Act, it shall, unless the contrary is 
proved, be evidence that an allotment of, or an agreement to allot, 
shares or debentures was made with a view to the shares or debentures 
being offered for sale to the public if it is shown— 

(a) that an offer of the shares or debentures or of any of them for 
sale to the public was made within six months after the allot¬ 
ment or agreement to allot; or 

(b) that at the date when the offer was made the whole considera¬ 
tion to be received by the company in respect of the shares or 
debentures had not been so received. 

(3) Section thirty-eight of this Act as applied by this section shall have 
effect as if it required a prospectus to state in addition to the matters 
required by that section to be stated in a prospectus— 

* (a) the net amount of the consideration received or to be received 

by the company in respect of the shares or debentures to which 
the offer relates ; and 

(b) the place and time at which the contract under which the said 
shares or debentures have been or are to be allotted may be 
inspected; 

and section forty-one of this Act as applied by this section shall have 
effect as though the persons making the offer were persons named in a 
prospectus as directors of a company. 

(4) Where a person making an offer to which this section relates is a 
company or a firm, it shall be sufficient if the document aforesaid is 
signed on behalf of the company or firm by two directors of the company 
or not less than half of the partners, as the case may be, and any such 
director or partner may sign by his agent authorised in writing. 


It seems that the result of s. 13 of the Prevention of Fraud (Invest¬ 
ments) Act, 1939 (/), is that it is now hardly possible to issue any offer 
for sale unless it complies with the provisions as to prospectuses. 


(0 32 Halsbury’s Statutes (1st Edn.) 132, 
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5. Interpretation of Provisions relating to Prospectuses. Companies. 

The requirements of the above sections and schedules are very 
extensive and certain matters seem not even now to be quite free from 
doubt. 


(a) Definition of “ Public .” 

In the first place an offer to the public is defined in s. 55 of the Act Public, 
as follows: 

55.—(1) Any reference in this Act to offering shares or debentures to 
the public shall, subject to any provision to the contrary contained 
therein, be construed as including a reference to offering them to any 
section of the public, whether selected as members or debenture holders 
of the company concerned or as clients of the person issuing the pro¬ 
spectus or in any other manner, and references in this Act or in a com¬ 
pany’s articles to invitations to the public to subscribe for shares or 
debentures shall, subject as aforesaid, be similarly construed. 

(2) The foregoing subsection shall not be taken as requiring any offer 
or invitation to be treated as made to the public if it can properly be 
regarded, in all the circumstances, as not being calculated to result, 
directly or indirectly, in the shares or debentures becoming available 
for subscription or purchase by persons other than those receiving the 
offer or invitation, or otherwise as being a domestic concern of the 
persons making and receiving it, and in particular— 

(a) a provision in a company’s articles prohibiting invitations to 
the public to subscribe for shares or debentures shall not be 
taken as prohibiting the making to members or debenture 
holders of an invitation which can properly be regarded as 
aforesaid; and 

(b) the provisions of this Act relating to private companies shall be 
construed accordingly. 

Previously the court had twice held that an offer to members or deben¬ 
ture holders was not an offer to the public (m). Apart from this, 
however, it appears to be a matter of degree whether an offer is made 
or a prospectus is issued to the public or not. Take the case of a small 
private syndicate; one of the promoters draws up a memorandum, 
and shows it to his intimate business friends with the view of their 
joining him, there being no intention to advertise the venture, or to 
allow any one outside a limited circle to participate in it. The persons 
to whom the memorandum is shown are clearly not the public, nor is 
the document in question a prospectus. But in many cases it would 
be very difficult to say whether there was an “ invitation to the public ” 
or not; some of the persons invited to join the small syndicate above 
referred to, may wish some of their friends to join to give them an 
interest in return for, or in anticipation of, similar favours, or because 
they themselves do not wish to invest any large sum in the concern. 

The original promoter may have no objection to this—he may expect 


(m) Burrows v. Matabele Gold Reefs and Estates Co ., Ltd., [1901] 2 Ch. 23; 
9 Digest 179, 1134 ; Booth v. New Afrikander Gold Mining Co., Ltd., [1903] 
1 Ch. 295, C. A.; 9 Digest 180, 1144 . 
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it—but his friends’ friends will probably be to him personally unknown. 
He may not care who they are. Are they not members of the public 
so far as he is concerned ? If they are not, it is difficult to see where a 
private issue leaves off and a public issue begins. It has been held that 
a document circulated among a director’s friends and intended to be 
further circulated by them is not necessarily an offer to the public (n). 
The offer must be by or on behalf of the company and not by an indivi¬ 
dual even though he be a director (o). A document, issued on behalf 
of a company, of which 3,000 copies were circulated headed “for 
private circulation only ” and circulated among the shareholders of the 
company in question and other similar companies did constitute an 
offer to the public (q). 


(b) Vendor . 

Another question arising under the Schedule is the question of 
vendors. Vendor is defined in Part I, paras. 23,24 of the Schedule (r). 
Reference in the Schedule to a sub-purchaser indicates that superior 
vendor is included, and in one case (s) it was held that vendor includes a 
superior vendor only if a part of the purchase money is paid direct by 
the company to him. If a company acquires the benefit of a contract, 
the assignor of the contract is of course a vendor; but the other party 
to the contract is a vendor only if the assignor arranges that the assignee 
company is to pay part of the purchase money direct to another party. 
Sched. IV, Pt. I, para. 9 (1) (c) of the 1948 Act (/) is intended to eliminate 
this rather easy way of avoiding giving material information. 

(c) Material Contract . 

This expression includes both executory and executed contracts (u). 
It includes verbal contracts (a). In general a contract will be deemed 
material if it is one which, whether deterrent or not, an intending 
investor ought to have an opportunity of considering in order to decide 
whether to apply for shares or not (b). A copy of a written contract or a 


( n) Sherwell v. Combined Incandescent Mantles Syndicate , Ltd., (1907), 
23 T. L. R. 482; 9 Digest 265, 1645. Nash v. Lynde, [1929] A. C. 158; 
Digest Supp. 

(o) Sherwell v. Combined Incandescent Mantles Syndicate , Ltd., supra . 

(q) Re South of England Natural Gas and Petroleum Co., Ltd., [1911] 
1 Ch. 573 ; 9 Digest 107, 476. 

(r) Set out on p. 492, ante. 

(s) Brookes v. Hansen, [1906] 2 Ch. 129 ; 9 Digest 107, 477 . 

(f) Set out on p. 488, ante. 

(i u ) Broome v. Speak , [1903] 1 Ch. 586, C. A.; affirmed sub nom. Shep - 
heard v. Broome, [1906] A. C. 342; 9 Digest 105, 460. 

(a) Capel & Co. v. Sim's Ships Compositions Co., Ltd. (1888), 57 L. J. 
(Ch.) 713; 9 Digest 106, 462. Companies Act, 1948, s. 41 (1) (b) (i), set out 
on p. 493, ante . 

(b) Broome v. Speak, [1903] 1 Ch. 58 6, per Cozens Hardy, L.J., at p. 629, 
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memorandum of particulars of an oral contract must be filed (c). It 
should be noted in connection with these contracts that they may not be 
varied-before the holding of the statutory meeting (d). This of course 
can apply only to new companies. Where the terms of a contract are 
misstated in a prospectus with the acquiescence of the other party 
thereto the other party may be estopped from setting up the contract in 
other terms than those stated in the prospectus (e). 


(d) Prevention of Share Pushing. 

The object of the legislature in requiring very elaborate statements 
to be included in the prospectus is to ensure that no one shall subscribe 
for shares without an opportunity of knowing all essential facts con¬ 
cerning the company in which the investment is to be made. Many 
people are very gullible and are easily persuaded to put their life savings 
into almost any wild scheme. It was with a view to preventing this 
that s. 38 (3) of the Companies Act, 1948 (/) provides that it is illegal to 
issue any form of application for shares or debentures unless it is 
accompanied by a document complying with the section. The matter 
has been taken a great deal further by the Prevention of Fraud (Invest¬ 
ments) Act, 1939 (/). The main policy of this Act is to prevent any 
persons who are not licensed or exempted within the meaning of the 
Act from carrying on the business of dealing in securities at all. The 
greater part of the Act is devoted to this object. But the Act contains 
two sections relevant to the law of prospectuses. Section 12 of that 
Act (K) makes it an offence to obtain subscriptions for securities by false 
promises as well as by false statements, while section 13 thereof (/) 
makes the distribution and the possession for purposes of distribution 
of 44 circulars ” inviting offers for securities an offence subject to the 
provisions of the section. The two sections are set out in full later (/?*), 
but in this connection it must be mentioned that subject to the construc¬ 
tion that the courts may put on the word 44 circular,” this seems to be 
wide enought to embrace documents that would not be held to be offers 
to the public within the meaning of the Companies Act, 1948. There 
are two important and many minor exceptions to the generality of the 
above. In particular circulars to shareholders or debenture holders 
of a company in respect of the securities of that company or its sub- 
sidary companies and secondly circulars to persons making a business of 
dealing in securities are excluded. 


(c) Companies Act, 1948, s. 41 (1) (b) (ii), set out on p. 493, ante. 

(d) Companies Act, 1948, s. 42; 3 Halsbury’s Statutes (2nd Edn.) 493. 
For the Statutory Meeting, see s. 130, 3 Halsbury’s Statutes (2nd Edn.) 560. 

(e) De Tchihatchef v. Salerni Coupling Co., Ltd., [1932] 1 Ch. 330; 
Digest Supp. 

(/) 3 Halsbury’s Statutes (2nd Edn.) 488. 

(g) 32 Halsbury’s Statutes (1st Edn.) 119. 

(h) Ibid., 131. 

(!) Ibid., 132. 

(m) P. 506, post. 
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Ss. 37-39 and the other sections of the Companies Act (n) here 
quoted contemplate issues before and after the registration of the 
company. The same applies to the Prevention of Fraud (Investments) 
Act, 1939 (o). The most usual course is to register a company before 
offering shares and issuing a prospectus, but sometimes it is desired to 
issue the prospectus first as for instance where a promoter, having an 
option, does not desire to incur the heavy expenses incident on regis¬ 
tration, and afterwards to find that the company does not float, but 
this course is attended with certain risks and disadvantages and it is 
better to avoid it. 


6. Variation of Term of Contract referred to in Prospectus. 

A company other than a private company cannot vary the terms of a 
contract referred to in the prospectus or statement in lieu of pro¬ 
spectus except subject to the approval of the statutory meeting (p). 

7. Liability for Mis-statements. 

(a) Civil Liability. 

Civil liability, which may be very severe if there is a large number 
of disappointed shareholders, is additional to criminal. Apart from 
the provisions of the Act there is the action of deceit. Here the onus 
on the plaintiff is heavy as he has to prove a false statement of fact 
made fraudulently or recklessly (q) with intention that he should act 
upon it, so that a purchaser in the open market cannot sue in a respect 
of a statement in a prospectus inviting subscriptions (r), unless he can 
show that it was intended to influence purchasers in the market (j). 
The Act provides much more satisfactory remedies and the action of 
deceit is not much employed; for under s. 38 of the Act (t) an action 
lies for omission of any fact required to be stated in a prospectus («) 
subject only to the defences provided by sub-s. (4) which must be 
proved by the defendant and to the possibility of the court granting 
relief; and s. 43 of the Act (a) provides for liability to pay compensa¬ 
tion for any untrue statement contained in a prospectus unless any 
person made liable therefor can prove one of a number of defences. 

The following are the provisions of ss. 43 and 46 of the 1948 Act: 

43.—(1) Subject to the provisions of this section, where a prospectus 
invites persons to subscribe for shares in or debentures of a company. 


(«) 3 Halsbury’s Statutes (2nd Edn.) 488-490. 

(o) 32 Halsbury’s Statutes (1st Edn.) 119. See R. v. Hamid, [1945] 
K.B. 540; [1945] 2 All E. R. 456; 2nd Digest Supp. 

(p) S. 42; 3 Halsbury’s Statutes (2nd Edn.) 493. 

iq) Derry v. Peek (1889), 14 App. Cas. 337 ; 9 Digest 125, 642. 

(r) Peek v. Gurney (1873), L. R. 6 H. L. 377 ; 9 Digest 102, 439. 
is) Andrews v. Mockford, [1896] 1 Q. B. 372; 9 Digest 115, 563. 

(t) 3 Halsbury’s Statutes (2nd Edn.) 488. 

(u) Re Wimbledon Olympia, Ltd., [1910] 1 Ch. 630 ; 9 Digest 111, 524. 

(a) 3 Halsbury’s Statutes (2nd Edn.) 493. 
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the following persons shall be liable to pay compensation to all persons Companies. 

who subscribe for any shares or debentures on the faith of the pro- p . - 

spectus for the loss or damage they may have sustained by reason of Pre |K n J“ ary 
any untrue statement included therein, that is to say :— INote 

(a) every person who is a director of the company at the time of 
the issue of the prospectus; 

(b) every person who has authorised himself to be named and is 
named in the prospectus as a director or as having agreed to 
become a director either immediately or after an interval of 
time; 

(c) every person being a promoter of the company; and 

(d) every person who has authorised the issue of the prospectus : 

Provided that where, under section forty of this Act, the consent of a 
person is required to the issue of a prospectus and he has given that 
consent, he shall not by reason of his having given it be liable under this 
subsection as a person who has authorised the issue of the prospectus 
except in respect of an untrue statement purporting to be made by him 
as an expert. 

(2) No person shall be liable under subsection (1) of this section if 
he proves— 

(a) that, having consented to become a director of the company, 
he withdrew his consent before the issue of the prospectus, and 
that it was issued without his authority or consent; or 

(b) that the prospectus was issued without his knowledge or 
consent, and that on becoming aware of its issue he forthwith 
gave reasonable public notice that it was issued without his 
knowledge or consent; or 

(c) that, after the issue of the prospectus and before allotment 
thereunder, he, on becoming aware of any untrue statement 
therein, withdrew his consent thereto and gave reasonable 
public notice of the withdrawal and of the reason therefor ; or 

(d) that— 

(i) as regards every untrue statement not purporting to be 
made on the authority of an expert or of a public official 
document or statement, he had reasonable ground to believe, 
and did up to the time of the allotment of the shares or 
debentures, as the case may be, believe, that the statement 
was true; and 

(ii) as regards every untrue statement purporting to be a 
statement by an expert or contained in what purports to be 
a copy of or extract from a report or valuation of an expert, 
it fairly represented the statement, or was a correct and fair 
copy of or extract from the report or valuation, and he had 
reasonable ground to believe and did up to the time of the 
issue of the prospectus believe that the person making the 
statement was competent to make it and that person had 
given the consent required by section forty of this Act to the 
issue of the prospectus and had not withdrawn that consent 
before delivery of a copy of the prospectus for registration 
or, to the defendant's knowledge, before allotment there¬ 
under; and 
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(iii) as regards every untrue statement purporting to be a 
statement made by an official person or contained in what 
purports to be a copy of or extract from a public official 
document, it was a correct and fair representation of the 
statement or copy of or extract from the document: 

Provided that this subsection shall not apply in the case of a person 
liable, by reason of his having given a consent required of him by the 
said section forty, as a person who has authorised the issue of the pro¬ 
spectus in respect of an untrue statement purporting to be made by him 
as an expert. 

(3) A person who, apart from this subsection would under sub¬ 
section (1) of this section be liable, by reason of his having given a 
consent required of him by section forty of this Act,as a person who has 
authorised the issue of a prospectus in respect of an untrue statement 
purporting to be made by him as an expert shall not be so liable if he 
proves— 

(a) that, having given his consent under the said section forty to 
the issue of the prospectus, he withdrew it in writing before 
delivery of a copy of the prospectus for registration; or 

(b) that, after delivery of a copy of the prospectus for registration 
and before allotment thereunder, he, on becoming aware of 
the untrue statement, withdrew his consent in writing and gave 
reasonable public notice of the withdrawal, and of the reason 
therefor; or 

(c) that he was competent to make the statement and that he had 
reasonable ground to believe and did up to the time of the 
allotment of the shares or debentures, as the case may be, 
believe that the statement was true. 

(4) Where— 

(a) the prospectus contains the name of a person as a director of 
the company, or as having agreed to become a director thereof, 
and he has not consented to become a director, or has with¬ 
drawn his consent before the issue of the prospectus, and has 
not authorised or consented to the issue thereof; or 

(b) the consent of a person is required under section forty of 
this Act to the issue of the prospectus and he either has not 
given that consent or has withdrawn it before the issue of the 
prospectus; 

the directors of the company, except any without whose knowledge or 
consent the prospectus was issued, and any other person who authorised 
the issue thereof shall be liable to indemnify the person named as afore¬ 
said or whose consent was required as aforesaid, as the case may be, 
against all damages, costs and expenses to which he may be made liable 
by reason of his name having been inserted in the prospectus or of the 
inclusion therein of a statement purporting to be made by him as an 
expert, as the case may be, or in defending himself against any action or 
legal proceeding brought against him in respect thereof: 

Provided that a person shall not be deemed for the purposes of this 
subsection to have authorised the issue of a prospectus by reason only 
of his having given the consent required by section forty of this Act to 
the inclusion therein of a statement purporting to be made by him as an 
expert. 
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(5) For the purposes of this section— 

(a) the expression “ promoter ” means a promoter who was a 
party to the preparation of the prospectus, or of the portion 
thereof containing the untrue statement, but does not include 
any person by reason of his acting in a professional capacity 
for persons engaged in procuring the formation of the com¬ 
pany; and 

(b) the expression “ expert ” has the same meaning as in section 
forty of this Act. 

46. For the purposes of the foregoing provisions of this Part of this 
Act— 

(a) a statement included in a prospectus shall be deemed to be 
untrue if it is misleading in the form and context in which it is 
included ( b); and 

(b) a statement shall be deemed to be included in a prospectus 
if it is contained therein or in any report or memorandum 
appearing on the face thereof or by reference incorporated 
therein or issued therewith. 

The importance of these sections lies in the fact that they create a 
liability in cases of negligence, and that they transfer the onus of proof 
on to the director or other person against whom the claim is made. 
It is perhaps too early to say whether the statutory duty imposed by 
ss. 12 and 13 of the Prevention of Fraud (Investments) Act, 1939 (c) 
gives rise to any civil liability, but it is apprehended that no civil 
liability arises under that section since sub-s. (7) of s. 13 of the Act (rf) 
requires leave to be obtained from the Board of Trade or the Director of 
Public Prosecutions before any proceedings under that section may be 
commenced that under that section at least there is no civil liability. 

Looking at the matter from the point of view of the disappointed 
shareholder, the question to be asked is rather, “ what are the reme¬ 
dies ? ” than “ what is the liability ? ” The remedies are, of course to 
pursue the above-mentioned proceedings against the directors and others 
liable, claiming damages or compensation. There is a further remedy, 
that of rescission of the contract. As the contract to take shares is 
usually made with the company this proceeding may be taken against 
the company itself, and may take the form of proceedings for the 
rectification of the register under s. 116 of the Companies Act, 1948 (e), 
the company being taken to have adopted the misrepresentation con¬ 
tained in the prospectus. As in the case of fraud omission of facts 
which render what is included misleading (f) and failure to correct a 
statement which is subsequently to the making thereof rendered untrue 


C b ) This seems to be based on the decision in Greenwood v. Leather Shod 
Wheel Co ., [1900] 1 Ch. 421; 9 Digest 111, 526. 

(c) 32 Halsbury’s Statutes (1st Edn.) 131 and 132. 

(d) 32 Halsbury’s Statutes (1st Edn.) 134. 

(e) 3 Halsbury’s Statutes (2nd Edn.) 549. 

(f) Coles v. White City ( Manchester) Greyhound Association , Ltd. (1929), 
45 T. L. R. 230, C. A.; Digest Supp. 
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CoMPANIES - may afford grounds for rescission (g), but not the mere omission of 
Preliminary facts required by law to be stated in the prospectus (A). The most 
Note important point about this remedy is that it is unnecessary to prove 
fraud or negligence. The fact of misrepresentation is sufficient to 
found a claim for rescission, and with rescission goes an indemnity 
against expenses incurred in pursuance of the contract. There is, 
however an important limitation to the remedy, that it is available 
only as long as the parties have not so altered their position that 
restitution in integrum is no longer possible. Here there is a difference 
in the attitude of the court to fraudulent and innocent misrepresenta¬ 
tion. The court in fact takes a more generous view of the possibility 
of restitution in integrum where there has been fraud, and in particular 
it is settled that in cases of fraud where nothing more has been done 
than to complete the contract of sale by transferring the property, 
rescission is still possible (/). But in cases of innocent misrepresenta¬ 
tion it has been held that it is too late to seek rescission of a contract 
after completion (m), although this may in effect defeat the remedy 
altogether. The contrary has, however, been held in cases where a 
contract lo subscribe has been completed by allotment, rescission 
being allowed (ri). The principle that execution precludes rescission 
of a contract induced by innocent misrepresentation has, however, been 
questioned by a high authority (o) and it has apparently in several 
decided cases been overlooked altogether (p). It follows from the 
above that a very short delay in taking proceedings for rescission may 
defeat them ( q ). 

(b) Criminal Liability. 

S. 41 (4) of the 1948 Act (a) provides for a fine of £5 per day for the 
period during which a prospectus is issued without a copy being filed. 
S. 38 (3) of the Act (b) provides a penalty not exceeding £500 for 
issuing a form of application without an accompanying prospectus. 


(g) With v. O'Flanagan, [1936] Ch. 575 ; [1936] 1 All E. R. 727; Digest 
Supp. 

(A) Re Wimbledon Olympia, Ltd., [1910] 1 Ch. 630 ; 9 Digest 111, 524; 
Re South of England Natural Gas and Petroleum Co., [1911] 1 Ch. 573; 
9 Digest 107, 476. 

(/) Spence v. Crawford, [1939] S. C. (H. L.) 52; [1939] 3 All E. R. 271; 
Digest Supp. 

(m) Seddon v. North Eastern Salt Co., [1905] 1 Ch. 326; 9 Digest 354, 
2237 ; Angel v. Jay, [1911] 1 K. B. 666 ; 30 Digest 479, 1408. 

(«) First National Reinsurance Co. v. Greenfield, [1921] 2 K. B. 260; 
9 Digest 116, 568. 

(o) Lever Bros. v. Bell, [1931] 1 K. B. 557, per Scrutton, L.J., at p. 588 ; 
reversed sub nom. Bell v. Lever Bros., [1932] A. C. 161; Digest Supp. 

0>) E.g. Whittington v. Seale-Hayne (1900), 82 L. T. 49; 35 Digest 74, 
719 ; MacKenzie v. Royal Bank of Canada, [1934] A. C. 468; Digest Supp. 
and see cases in Halsbury, (Hailsham Edn.) Volume 23, p. 102, note (a). 

(i q ) Re Christineville Rubber Estates, Ltd. (1911), 81 L. J. (Ch.) 63; 9 Digest 
111, 525. 

(a) 3 Halsbury’s Statutes (2nd Edn.) 493.. 

(i b ) This subsection is set out on p. 485, ante, and is qualified by subsects. 
(4) and (5) which immediately follow it and are also set out there. 
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Prosecutions for wilful false statements before the 1948 Act were usually Companies. 
brought under s. 84 of the Larceny Act, 1861 (c) which provides as Preliminary’ 
follows: Note 

84. Whosoever, being a director, manager, public officer, or member 
of any body corporate or public company, shall make, circulate, or 
publish, or concur in making, circulating, or publishing, any written 
statement or account which he shall know to be false in any material 
particular, with intent to deceive or defraud any member shareholder 
or creditor of such body corporate or public company, or with intent to 
induce any person to become a shareholder or partner therein, or to 
entrust or advance any property to such body corporate or public com¬ 
pany, or to enter into any security for the benefit thereof, shall be guilty 
of a misdemeanor, and being convicted thereof shall be liable at the 
discretion of the court, to any of the punishments which the court may 
award as hereinbefore last mentioned. 

Under this section it has been held that a prospectus containing 
statements individually true but conveying a false impression (d), and 
a prospectus containing an omission of such a material fact as to render 
it merely fragmentary (e) are “ false in any material particular ” within 
the meaning of this section. A false statement known to be false in a 
prospectus may also amount to the common law offence of obtaining 
or attempting to obtain by false pretences, and in Scotland (where the 
Larceny Act, 1861, does not apply) prosecutions are brought at 
common law. 

Now when the falsity of a statement in a prospectus has been shown, 
the onus of proof of the innocence of a director is upon the director and 
it is not for the prosecution to prove that he knew of its falsity. S. 44 
of the 1948 Act provides as follows : 

44.—(1) Where a prospectus issued after the commencement of this 
Act includes any untrue statement, any person who authorised the issue 
of the prospectus shall be liable— 

(a) on conviction on indictment, to imprisonment for a term not 
exceeding two years, or a fine not exceeding five hundred 
pounds, or both ; or 

(b) on summary conviction, to imprisonment for a term not 
exceeding three months, or a fine not exceeding one hundred 
pounds, or both; 

unless he proves either that the statement was immaterial or that he 
had reasonable ground to believe and did, up to the time of issue of the 
prospectus, believe that the statement was true. 

(2) A person shall not be deemed for the purposes of this section to 
have authorised the issue of a prospectus by reason only of his having 
given the consent required by section forty of this Act to the inclusion 
therein of a statement purporting to be made by him as an expert. 

The definitions in s. 46 of the 1948 Act (/) apply to this section. 


Criminal 
liability, 
for mis¬ 
statements 
in pro¬ 
spectus. 


(c) 5 Halsbury’s Statutes (2nd Edn.) 742. 

( d) R. v. Kylsant {Lord), [1932] 1 K. B. 442; Digest Supp. 

(e) R . v. Bishirgian , [1936] 1 All E. R. 586; Digest Supp. 
(/) Set out on p. 503, ante. 
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Companies. By s. 12 of the Prevention of Fraud (Investments) Act, 1939, the 
R rdfminor y obtaining of subscriptions and purchase money by false promises as 
Note well as false statements is made criminal. By s. 13 of the same Act 
the distribution and possession for purposes of distribution of circulars 
relating to securities are made illegal. These sections (as amended 
by the Companies Act, 1948) are as follows: 

12. —(1) Any person who, by any statement, promise or forecast 
which he knows to be misleading, false or deceptive, or by any dishonest 
concealment of material facts, or by the reckless making of any state¬ 
ment, promise or forecast which is misleading, false or deceptive, induces 
or attempts to induce another person— 

(a) to enter into or offer to enter into— 

(i) any agreement for, or with a view to, acquiring dis¬ 
posing of, subscribing for or underwriting securities (g) or 
lending or depositing money to or with any industrial and 
provident society or building society, or 

(ii) any agreement the purpose or pretended purpose of 
which is to secure a profit to any of the parties from the 
yield of securities or by reference to fluctuations in the value 
of securities, or 

(b) to acquire or offer to acquire any right or interest under any 
arrangements the purpose or effect, or pretended purpose or 
effect, of which is to provide facilities for the participation by 
persons in profits or income alleged to arise or to be likely to 
arise from the acquisition, holding, management or disposal 
of any property other than securities, or 

(c) to enter into or offer to enter into an agreement the purpose or 
pretended purpose of which is to secure a profit to any of the 
parties by reference to fluctuations in the value of any property 
other than securities, 

shall be guilty of an offence, and liable to penal servitude for a term not 
exceeding seven years. 

(2) Any person guilty of conspiracy to commit an offence under the 
preceding subsection shall be punishable as if he had committed such 
an offence. 

13. —(1) Subject to the provisions of this section, no person shall 
after the appointed day (A),— 

(a) distribute or cause to be distributed any documents which to 
his knowledge are circulars containing:— 

(i) any invitation to persons to do any of the acts mentioned 
in paragraphs (a) to (c) of sub-section (1) of last preceding 
section, or 

(ii) any information calculated to lead directly or indirectly 
to the doing of any of those acts by the recipient of the 
information, or 

(b) have in his possession for the purpose of distribution any 
documents which, to his knowledge, are such circulars as afore- 

• said being documents of such a nature as to show that the 


(g) Defined in s. 26 (1) of the Act to include shares or debentures and rights 
or interests therein (described as units or otherwise). 

(A) August 8, 1944: S. R. & O., 1944, No. 864. 
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object or principal object of distributing them would be to 
communicate such an invitation or such information as 
aforesaid. 

(2) The preceding subsection shall not apply— 

(a) in relation to any distribution of a prospectus to which section 
thirty-eight of the Companies Act, 1948, applies or would 
apply if not excluded by paragraph (b) of subsection (5) of 
that section or by section thirty-nine of that Act or section 
four hundred and seventeen of that Act applies or would apply 
if not excluded by paragraph (b) of subsection (5) of that 
section or by section four hundred and eighteen of that Act. 
or in relation to any distribution of a document relating to 
securities of a corporation incorporated in Great Britain which 
is not a registered company, being a document which— 

(i) would, if the corporation were a registered company, 
be a prospectus to which the said section thirty-eight applies 
or would apply if not excluded as aforesaid; and 

(ii) contains all the matters and is issued with the consents 
which, by virtue of sections four hundred and seventeen and 
four hundred and nineteen of that Act it would have to 
contain and be issued with if the corporation were a company 
incorporated outside Great Britain and the document were 
a prospectus issued by that company ; 

(b) in relation to any issue of a form of application for shares in, 
or debentures of, a corporation, together with— 

(i) a prospectus which complies with the requirements of 
section thirty-eight of the Companies Act, 1948, or is not 
required to comply therewith because excluded by para¬ 
graph (b) of subsection (5) of that section or by section 
thirty-nine of that Act, or complies with the requirements 
of Part X of that Act relating to prospectuses and is not 
issued in contravention of section four hundred and nineteen 
of that Act, or 

(ii) in the case of a corporation incorporated in Great 
Britain which is not a registered company, a document 
containing all the matters and issued with the consents 
mentioned in sub-paragraph (ii) of paragraph (a) of this 
subsection, 

or in connection with a bona fide invitation to a person to 
enter into an underwriting agreement with respect to the shares 
or debentures, or ( h ) 

(c) in relation to any distribution of documents which is required 
or authorised by or under any Act other than this Act or by or 
under any enactment of the Parliament of Northern Ireland, 

and shall not apply in relation to any distribution of documents which 
is permitted by the Board of Trade. 

(3) This section shall not prohibit the distribution of any document 
by reason only— 

(a) that it contains an invitation or information— 


(h) See ss. 38, 39, 417, 418, 419; 3 Halsbury’s Statutes (2nd Edn.) 488, 
490,766,768,769. 
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(i) made or given with respect to any securities by or on 
behalf of a member of any recognised stock exchange or 
recognised association of dealers in securities, or by or on 
behalf of the holder of a principal’s licence, or 

(ii) made or given with respect to any securities by or on 
behalf of the Bank of England or any exempted dealer, or 

(iii) made or given by or on behalf of a corporation to 
holders of securities of, or to persons employed by, or to 
creditors of, that corporation or any other corporation 
which, in relation to the first-mentioned corporation, is a 
subsidiary company as defined by section 154 of the Com¬ 
panies Act, 1948 (/), with respect to securities of the first- 
mentioned corporation or of any such other corporation as 
aforesaid, or 

(iv) made or given by or on behalf of the manager under 
an authorised unit trust scheme with respect to any securities 
created in pursuance of that scheme, or 

(v) made or given by or on behalf of the Government of 
any part of his Majesty’s dominions or the Government of 
any foreign state, or by or on behalf of any statutory cor¬ 
poration or municipal corporation, with respect to securities 
of that Government or corporation, or 

(vi) made or given by or on behalf of any industrial and 
provident society or building society with respect to shares 
of the society or loans or deposits which may be made to 
or with the society, or 

(vii) made or given to beneficiaries under a trust by or on 
behalf of a person acting in the capacity of a trustee of that 
trust, or 

(viii) made or given with respect to any securities in con¬ 
nection only with a sale or proposed sale of those securities 
by auction, or 

(b) that it contains an invitation or information which a person 
whose ordinary business or part of whose ordinary business 
is to buy and sell any property other than securities (whether 
as a principal or as an agent) may make or give in the course 
of the business of buying and selling such property : 

Provided that nothing in paragraph (a) of this subsection shall autho¬ 
rise the doing of anything in respect of securities created in pursuance 
of any unit trust scheme which is not an authorised unit trust scheme; 
and nothing in paragraph (b) of this subsection shall authorise any 
person to do anything in pursuance of, or for the purpose of, any 
arrangements the purpose or effect, or pretended purpose or effect, of 
which is to provide facilities for the participation by persons in profits 
or income alleged to arise or to be likely to arise from the acquisition, 
holding, management or disposal of any property other than securities. 

(4) Documents shall not, for the purposes of this section, be deemed 
not to be circulars by reason only that they are in the form of a news¬ 
paper, journal, magazine or other periodical publication; but a person 
shall not be taken to contravene this section by reason only that 
he distributes, or causes to be distributed, to purchasers thereof, or 


(/) 3 Halsbury’s Statutes (2nd Edn.) 580, 
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(6) Any person who contravenes this section shall be liable on con¬ 
viction on indictment, to imprisonment for a term not exceeding two 
years or to a fine not exceeding five hundred pounds or to both such 
imprisonment and such fine or, on summary conviction to imprisonment 
for a term not exceeding six months or to a fine not exceeding one 
hundred pounds or to both such imprisonment and such fine. 

(7) Proceedings for an offence under this section shall not, in England, 
be instituted except by, or with the consent of, the Board of Trade or 
the Director of Public Prosecutions : 

Provided that this subsection shall not prevent the arrest, or the issue 
or execution of a warrant for the arrest, of any person in respect of such 
an offence, or the remanding, in custody or on bail, of any person 
charged with such an offence, notwithstanding that the necessary consent 
to the institution of proceedings for the offence has not been obtained. 

(8) If a justice of the peace is satisfied by information on oath that 
there is reasonable ground for suspecting that, at any such premises as 
may be specified in the information, a person has any documents in his 
possession in contravention of this section, the justice may grant a 
warrant under his hand empowering any constable to enter the premises, 
if necessary by force, at any time or times within one month from the 
date of the warrant, and to search for, and seize and remove, any 
documents found therein which he has reasonable ground for believing 
to be in the possession of a person in contravention of this section. 

(9) Any document seized under this section may be retained for a 
period of one month or, if within that period there are commenced any 
proceedings for an offence under this section to which the document is 
relevant, until the conclusion of those proceedings. 

(10) Where any person is convicted of an offence under this section, 
the court dealing with the case may make an order authorising the 
destruction, or the disposal in any other specified manner, of any docu¬ 
ments produced to the court which are shown to its satisfaction to be 
documents in respect of which the offence was committed : 

Provided that an order under this subsection shall not authorise the 
destruction of a document, or the disposal of a document in any other 
manner, until the conclusion of the proceedings in the matter of which 
the order is made. 

(11) Subject to the provisions of the last two preceding subsections, 
the Police (Property) Act, 1897 (m), (which makes provision with respect 
to the disposal of property in the possession of the police) shall apply 
to property which has come into the possession of the police in conse¬ 
quence of a seizure under this section, as it applies to property which has 
come into the possession of the police in the circumstances mentioned in 
that Act. 


has in his possession for the purpose of distribution to purchasers 
thereof, copies of any newspaper, journal, magazine, or other periodical 
publication. 

(5) A person shall not be taken to contravene this section by reason 
only that he distributes documents to persons whose business involves 
the acquisition and disposal, or the holding, of securities (whether as 
principal or as agent), or causes documents to be distributed to such 
persons, or has documents in his possession for the purpose of distribu¬ 
tion to such persons. 


(m) 12 Halsbury’s Statutes (1st Edn.) 856, 
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8. Placings. 

S. 45 of the Companies Act, 1948 (n) is directed at preventing the 
means at one time employed of evading the strict rules as to pro¬ 
spectuses by providing that after the allotment of shares with a view 
to their being offered for sale to the public any document advertising 
the offer for sale shall for all purposes be deemed a prospectus. A 
further method of evading this was formerly adopted, known as the 
placing. In this case the company or issuing house invited stockbrokers 
to find subscribers or purchasers from among their clients, so that there 
was no offer to the public. This proceeding from its nature was con¬ 
fined to shares quoted or to be quoted or dealt in on a stock exchange. 
But now s. 55 of the Companies Act, 1948 ( o ) has in this respect widened 
the definition of the expression “ the public ” to embrace placings 
closely following upon an issue of shares or debentures so that such an 
issue is an offer for sale and must be made only upon the issue of a 
prospectus ( p ). The Stock Exchange, London, insist on the publication 
of an advertisement of any issue for which there is no prospectus (q), and 
this substantially reduces the danger of serious consequences of the 
evasion. 

9. Requirements of the Stock Exchange, London. 

It is obviously of great importance to those engaged in the promotion 
of public companies, and to existing companies issuing fresh securities, 
that the securities should be capable of being dealt in on the market, 
and though the definition of a “ marketable security ” for the purposes 
of the Stamp Act is wide enough to cover any security capable of 
being dealt in on any stock market in the United Kingdom the primary 
consideration for the promoter, or the company concerned, is whether 
the “ securities ” consisting of shares or stock will be marketable on 
the Stock Exchange, London, or upon some other large provincial 
Stock Exchange which adopts rules and regulations analogous to those 
of the Stock Exchange, London. The question of “ securities ” of 
the British government, foreign governments, boards, corporations, 
municipalities and statutory companies and others is obviously outside 
the title Companies, and it is intended to confine this note to the capital 
of companies registered under the Companies Acts, the loans of such 
companies being dealt with under the sub-title of Debentures. The 
first question for consideration is whether the issue is likely to commend 
itself at all to the Committee, for if it does not, the Committee will 
simply refuse permission to deal. There are certain negative tests 
such as restrictions on the transfer of fully-paid shares, or other pro¬ 
visions in Articles of Association which would make the shares unsuit¬ 
able for free dealing; so, too, if the concern is a purely local one the 
Committee may in its discretion decline permission to deal. Again, 
if there is anything suspicious about the circumstances surrounding a 

(«) 3 Halsbuiy’s Statutes (2nd Edn.) 497. 

(o) 3 Halsbury’s Statutes (2nd Edn.) 508. 

(p) See p. 497, ante. (q) See p. 513, post . 
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new promotion, the Committee would almost certainly refuse permis¬ 
sion, and generally it may be said that the Committee, though in the 
past it may sometimes have been misled into granting permission to 
deal in securities which have been wholly unsatisfactory, does exercise 
a careful discretion to exclude, if it can, undesirable securities from its 
own market. This discretion, it must be remembered, is an absolute 
discretion against which there is no appeal to any outside body, and is 
exercised and is intended to be exercised for the protection of the 
members of the Stock Exchange and the public alike, and it has been 
recognised (r) that the exercise of this discretion may in some cases 
be a more suitable protection to the public than a specific statutory 
requirement and under the 1948 Act compliance with the requirements 
of a prescribed Stock Exchange may in certain circumstances relieve the 
company from complying with the Act (s). Assuming that the pro¬ 
moter or company is satisfied that his securities are suitable, he will 
next have to consider the positive requirements of the Stock Exchange 
Rules. 

Rule 159 provides for the application for quotation in the Official 
List. Such application must be made to the Secretary of the Share and 
Loan Department and must comply with the requirements of the Council 
as contained in Appendix 34. 

Rule 163 permits dealings only in securities which are quoted in the 
Official List or in the Lists of Supplementary Lists of Stock Exchanges 
affiliated to the Council of Associated Stock Exchanges. 

Appendix 34 provides as follows (t): 


APPENDIX 34. 

Note (i). The Committee on Quotations (through which the Council 
exercises its powers) and the Share and Loan Department are referred to 
throughout as “ the Committee ” and “ the Department ” respectively, and 
where the context so admits, the following definitions are to take effect: 

“ Capital ” includes “ Share or Loan Capital ” ; “ Company ” includes 
“ Corporation ” ; “ Share ” includes “ Stock ” and “ Trust Deed ” includes 
“ Supplemental Trust Deed.” 

Note (ii). These requirements are not exhaustive and the Committee may 
require additional information or documents in any particular case. 

SECTION A. COMPANIES. 

Part I. 

ORIGINAL ISSUES BY PROSPECTUS OR OFFER FOR SALE. 

Cases in which the security which is offered to the Public by Prospectus or 
Offer for Sale is new to The Stock Exchange and will not be identical with any 
security already quoted. 

I. Application should be made to the Department at the earliest possible • 
date in the form set out in Schedule I. 

(/■) See the Cohen Report (Report of the Committee on Company Law 
Amendment, 1945, Cmd. 6659), para 24. 

(s) See s. 39 and also s. 38 (5); set out on p. 486, ante. 

(0 The Appendix 34 to the Stock Exchange Rules here quoted is given 
as amended up to June 24, 1948, and is reproduced by permission of the 
Committee. 


Companies. 

Preliminary 

Note 



512 


Companies. 


Preliminary 

Note 


COMPANIES [Vol. IV 

II. The Prospectus or Offer for Sale must be advertised in full in at least 
two leading London newspapers, unless the issue is made only to existing 
shareholders or debentureholders of a Company whose Capital is already 
quoted. The Prospectus of Offer for Sale must comply with the require¬ 
ments of Part 1 of Schedule II, whether or not required by Law. 

Applicants must submit 4 copies of the draft Prospectus or Offer for Sale 
to the Department for initial approval at least 14 days prior to insertion in 
the Press; and where the Issue or Offer is in addition to be advertised in the 
Press by means of Abridged Particulars or Preliminary Announcement, 
applicants must submit 4 copies of such draft advertisements to the Depart¬ 
ment for approval at least 4 days prior to insertion in the Press. 

III. The following documents must be lodged with the Department at 
least 2 days prior to the hearing of the applicatioft by the Committee :— 

(a) A formal application in the form issued by the Department, signed 
by the Broker appointed by the Company and supported by at 
least two Dealers in the Market concerned. 

(b) A copy of the Prospectus or Offer for Sale. 

(c) A copy of each of the newspapers in which any advertisement of 

the issue appeared. 

(d) A certified copy of the Board Resolution authorising the issue or 
Offer for Sale. 

(e) A certified copy of every Letter, Report, Balance Sheet, Valuation, 

Contract or other document any part of which is extracted or 
referred to in the Prospectus or Offer for Sale. 

(0 A certified copy of the written consent by any expert to the inclusion 
in the Prospectus or Offer for Sale of a statement purporting to be 
a copy of or extract from or summary of a report or valuation or 
other statement by such expert. 

(g) A specimen (or 2 advance proofs) of the Allotment Letter or Accept¬ 
ance Letter. This must comply with Schedule III. 

(h) A specimen (or 2 advance proofs) of the Definitive Certificate. 
This must comply with Schedule IV. 

(i) A statement in the form set out in Schedule V. 

(j) An undertaking to submit as soon as possible after the grant of 

quotation the Statutory Declaration set out in Part I of Schedule VI. 

(k) Where any scrip is to be issued by any person other than the Com¬ 
pany whose scrip it is, a certified copy of the Resolution or other 
document, evidencing the authority to issue the scrip, must be 
supplied. 

(l) Where the vendor of a Security offered for sale has not paid in full 

for that Security at the date of the offer:— 

(i) a certified copy of an irrevocable autyority given by the 

vendor to the Bankers to the offer authorising the Bankers 
to earmark the proceeds of the offer to discharge the 
obligation of the vendor to make payment for the security 
at a date not later than the posting of Allotment or Accept¬ 
ance Letters, and 

(ii) a certified copy of the Bankers’ acknowledgment of this 
authority and an agreement to act on it. 
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IV. The following documents may be required :— 

(a) • The Certificate of Incorporation. 

(b) * The Certificate (if any) entitling the Company to commence 

business. 

(c) t Two copies of the Memorandum and Articles of Association or 

other corresponding document. These must comply with Part 1 
of Schedule VII. 

(d) f Two copies of the Trust Deed or Debenture (if the Debentures 

are not secured by a Trust Deed). These must comply with Part 2 
of Schedule VII. 

(e) The general undertaking in the form set out in Part 1 of Schedule 
VIII. 

(0 Where the promoter or other interested party is a limited company 
or a firm, a Statutory Declaration as to the identity of those who 
control it or are interested in its profits or assets. 

(g) A statement giving the following particulars of every Director:— 

(i) any former Christian names and surnames; 

(ii) his nationality, if not British ; 

(iii) his nationality of origin, if his present nationality is not 
the nationality of origin. 

(h) A copy of the sub-underwriting letter, together with a list con¬ 
taining the names, addresses and description of the sub-under- 
writers and the amounts sub-underwritten by each of them. 


Part II. 

ORIGINAL ISSUES BY PLACING OR INTRODUCTION. 

Cases in which the security to be placed or introduced is new to The Stock 
Exchange and will not be identical with any security already quoted. 

I. [Application should be made to the Department at the earliest possible 
date in the form set out in Schedule I. J 

II. An Advertisement stating the matters specified in the appropriate 
Section of Part 2 of Schedule II must be prepared for circulation by the 
Exchange Telegraph Co. Ltd. and Moodys Services Ltd. in their statistical 
services and must be inserted in at least two leading London newspapers. 
Applicants must submit 4 copies of the draft Advertisement to the Depart¬ 
ment for initial approval at least 14 days prior to insertion in the Press, and 
where Abridged Particulars or a Preliminary Announcement are to be adver¬ 
tised in the Press, Applicants must submit 4 copies of such draft advertise¬ 
ments to the Department for approval at least 4 days prior to insertion in 
the Press. 


* Where the Company is registered abroad, a notarially certified copy or 
translation will be required. 

t In the event of any of these documents not complying with the require¬ 
ments of the Committee and if it is impracticable for the Company to alter 
them before making the application for quotation, the Committee may 
accept an undertaking to amend these documents at the earliest possible 
opportunity. 
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HI. The following documents must be lodged with the Department at 
least 2 days prior to the hearing of the application by the Committee:— 

(a) [Same as Part I, Sect. Ill , (a), p. 512, ante.] 

(b) A copy of the Advertisement dated and signed by every person 
who is named therein as a director or proposed director of the 
Company, or by his agent authorised in writing. 

(c) A copy of the Exchange Telegraph and Moodys Services cards 
and of each newspaper in which the Advertisement appeared. 

(d) A certified copy of the Board Resolution authorising the Adver¬ 
tisement and/or any issue of Capital. 

(e) [Same as Part /, Sect. Ill, (e), p. 512, ante , substituting Advertisement 
for Prospectus or Offer for Sale.] 

(0 [Same as Part I, Sect, III, (/), p. 512, ante, substituting Advertisement 
for Prospectus or Offer for Sale.] 

(g) [Same as Part I, Sect. Ill, (g), p. 512, ante, substituting Scrip for 
Acceptance Letter.] 

(hMj) [Same as Part I, Sect. Ill , ( h ) (/) (J), p. 512, ante. ] 

(k) A marketing statement by the Broker in the form set out in Sche¬ 
dule IX or as near thereto as circumstances admit. 

IV. The following documents may be required :— 

(aMg) [Same as Part I, Sect. IV, (a)-(g), p. 513, ante. ] 


Part HI. 

ORIGINAL ISSUES BY CIRCULAR. 

Cases in which the security has been or will be offered in the terms of a 
circular by way of Right or Bonus or as an open or conversion offer to share¬ 
holders ; and some part of the Capital of the Company is already quoted on 
The Stock Exchange. 

I. Application should be made to the Department at the earliest possible 
date in the form set out in Schedule I. 

114 Applicants must submit 4 copies of the draft of any circular, notice 
or resolution to the Department for initial approval at least 14 days prior 
to the intended date of issue. 

III. The following documents must be lodged with the Department at 
least 2 days prior to the hearing of the application by the Committee:— 

(a) A formal application in the form issued by the Department, signed 
by the Broker appointed by the Company and (except in the case 
of issues by way of Right or Bonus) supported by at least two 
Dealers in the Market concerned. 


X Application for quotation of a security issued by way of Right or Bonus 
may be made before the issue of the relative circular, in which case the 
Committee will, if it thinks fit, grant the application from a future date 
subject to the issue of the circular. 
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(b) A copy of any circular stating the terms of the issue and containing 
full details of any underwriting arrangements; an estimate of the 
net proceeds of the issue and how such proceeds are to be applied; 
and where the proceeds or any part of the proceeds of the issue are 
or is to be applied directly or indirectly in the purchase of a business 
or shares in a company which is, or will by reason of such purchase 
become, a subsidiary company of the Company a report made by 
qualified accountants:— 

(i) with respect to the profits or losses of the business or as 

the case may be to the profits or losses attributable to the 
interest acquired or being acquired by the Company in 
the subsidiary in respect of each of the 10 completed 
financial years preceding the issue of the circular or in 
respect of each of the years since the commencement of 
the business or the incorporation of such subsidiaiy com¬ 
pany if this occurred less than 10 years prior to the issue of 
the circular : and if in respect of a period ending on a 
date earlier than three months before issue of the circular 
no accounts had been made up, a statement of that fact. 
In making such report the accountants shall make such 
adjustments, if any, as are in their opinion necessary for 
purposes of the circular : 

Provided that where any such subsidiary is itself a 
holding company the report shall be extended to the profits 
or losses of that company and its subsidiary companies so 
far as such profits or losses are attributable to the interests 
of the Company: 

(ii) with respect to the assets and liabilities of the business or 

of the subsidiary and where such subsidiary is itself a 
holding company the report shall be extended to the 
assets and liabilities of that company and of its subsidiary 
companies so far as attributable to the interests of the 
Company. In making such report the accountants shall 
make such adjustments as are in their opinion necessary 
for purposes of the circular. 

In addition to the foregoing provisions, any circular 
offering Debentures or Debenture Stock to be issued 
by way of conversion or replacement of Debentures or 
Debenture Stock previously issued shall state all material 
differences between the security for the old Stock and the 
security for the new Stock or (if such be the case) shall 
state that the security for the new Stock is identical 
with the security for the old Stock, and shall contain a 
statement of any provisions of the Trust Deed for the 
indemnification of the Trustees and/or their relief from 
responsibility. 

(c) [Same as Part I, Sect. Ill, (d), p. 512, ante, and add or Offer for 
Sale.] 

(d) [Same as Part I, Sect . Ill, (e), p . 512, ante , substituting circular for 
Prospectus or Offer for Sale.] 

(e) A specimen (or 2 advance proofs) of any Allotment Letter, Pro¬ 

visional Allotment Letter or Letter of Rights, which must comply 
with Schedule III. 

(0 [ Same as Part I, Sect. Ill, (/), p. 512, ante. ] 

(g) [Same as Part I, Sect, III, <j), p. 512, ante.] 
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IV. The following documents may be required :— 

(a) [Same as Part I, Sect. IV, (c), p. 513, ante. | 

(b) [Same as Part I, Sect . IV, (d), p. 513, ante. ] 

(c) [Same as Part I, Sect . Ill, ( h ), p. 512, ante. \ 

(d) [Same as Part I, Sect . IV, (e), p. 513, u/ite.] 

V. If required by the Committee provision must be made for any docu¬ 
ments referred to in the circular to be open for inspection for a reasonable 
time (being not less than 14 days) at a place in the City of London. 


Part IV. 

FURTHER ISSUES. 

Cases in which the security has not been issued to the Public or offered in 
the terms of a circular to shareholders of the Company; and the security is or 
will become identical with a quoted security . 

I. Application should be made to the Department at the earliest possible 
date in the form set out in Schedule I. 

II. A formal application in the form issued by the Department signed by 
the Broker appointed by the Company and supported by at least two Dealers 
in the Market concerned must be lodged with the Department at least 
2 days prior to the hearing of the application by the Committee. 

III. The application must be accompanied by a copy or specimen of any 
Resolution, Circular, Order of the Court, Agreement, Allotment Letter, 
Definitive Certificate and any other document or information relative to the 
issue of the security. 

IV. The following documents may be required :— 

(a) [Same as Part I, Sect . Ill, (/), p. 512, ante.] 

(b) [Same as Part /, Sect. Ill, (J), p. 512, ante; substituting Part II for 
Parti.] 

(c) [Same as Part I, Sect, IV, (e), p. 513, ante.] 

(d) A marketing statement by the Broker jn the form set out in Sche¬ 
dule IX or as near thereto as circumstances admit. 


Part V. 

PROVINCIAL ISSUES. 

Cases in which the security is already quoted on a Stock Exchange affiliated 
to the Council of Associated Stock Exchanges, and no further issue being made . 

I. Application should be made to the Department at the earliest possible 
date in the form set out in Schedule I. 

II. The following documents must be lodged with the Department at least 
2 days prior to the hearing of the application by the Committee:— 

(a) ISame as Part I, Sect . Ill , (a), p. 512, ante.] 

(b) A certified copy of the listing or other Statement made by the 
Company to the Stock Exchange on which the security is already 
quoted. 
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(c) A letter from the Secretary of that Stock Exchange stating the 

number of shares quoted at the date of the application. 

(d) [ Same as Part J, Sect . ///, ( h) t deleting (or 2 advance proofs), 
p. 512, ante.] 

(e) [Same as Part /, Sect. Ill , (J\ p. 512, ante.] 

(f) * (g) * (h) [Same as Part 7, Sect. IV , (c) (d) (e), p. 513, a/i/e.l 

(i) [Same as Part //, -Sec/. ///, (k) adding after “ Statement ” (if required), 

p. 514, ante.] 

(j) A copy of the audited accounts of the Company for each of the 

10 completed financial years preceding the date of the application 
for which the accounts have been made up. 


Schedule I. 

LETTER OF APPLICATION. 


To The Secretary, 

The Share & Loan Department. [Date] 

Dear Sir, 

We are instructed by-to make application for permission to deal and 

for quotation in:— 

(1) Set out securities for which application is made. 

(2) State how it is proposed to issue the securities , whether by Pro¬ 

spectus , Offer for Sale , Circular or Placing; or if the securities have 
already been issued , state when , how and to whom , and whether it is 
intended to make an Offer for Sale or a Placing , or merely to introduce 
them . 


(3) If a Placing is intended a request to that effect should be included , 
supported by reasons for desiring this procedure , including an outline 
of the contemplated marketing arrangements. 


We shall be glad to receive in due course a note of the requirements of the 
Department. 


We are, 


Yours faithfully, 


-Brokers. 


Schedule II. 
part 1. 

PROSPECTUS OR OFFER FOR SALE. 

The following information and requirements must be given or dealt 
with:— 

1. The time of the opening of the Lists. 


* In the event of any of these documents not complying with the require¬ 
ments of the Committee and if it is impracticable for the Company to alter 
them before making the application for quotation, the Committee may 
accept an undertaking to amend these documents at the earliest possible 
opportunity. 
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2. A statement that an application for permission to deal and for quota 
tion has been made to the Council of The Stock Exchange, London. 

3. The authorised share capital, the amount issued or agreed to be issued, 
the amount paid up and the description and nominal value of the shares. 

4. The authorised loan capital, the amount issued and outstanding or 
agreed to be issued, or if no loan capital is outstanding, a statement to that 
effect. 

5. (i) The full name, address and description of every Director and, if 

required by the Committee, particulars of (a) any former Christian 
name and surname and (b) of present and former nationality, if not 
British. 

(ii) The full name and professional qualification of the Secretary and 
situation of Registered Office. 

6. The names and addresses of the Bankers, Brokers, Registrars, Solicitors 
and Trustees (if any). 

7. The professional qualification of the Auditors. 

8. If the application is in respect of shares and if there is more than one 
class of share, a statement as to the consents necessary for the variation of 
the rights of such shares. 

9. The provisions or a sufficient summary of the provisions of the Articles 
of Association or other corresponding document with regard to the borrow¬ 
ing powers exercisable by the Directors and how such borrowing powers can 
be varied. 

10. If the issue is in respect of loan capital, the date of the Board Resolu¬ 
tion creating any loan capital, the rights conferred upon the holders thereof, 
the obligations undertaken by the Company in respect thereof, and short 
particulars of any mortgages and charges subsisting on any part of the 
Company’s assets. 

Any Prospectus or Offer for Sale relating to Debentures or Debenture 
Stock issued by way of conversion or replacement of Debentures or Deben¬ 
ture Stock previously issued shall state all material differences between 
the security for the old Stock and the security for the new Stock or (if such 
be the case) shall state that the security for the new Stock is identical with the 
security for the old Stock. 

11. A statement of any provisions, excluding any invalidated by law, of 
the Articles of Association and/or Trust Deed for the indemnification of the 
Directors and/or Trustees and/or their relief from responsibility. 

12. The date and country of incorporation. The authority under which 
the Company was incorporated and the date (if any) of conversion into a 
public company. In the case of a company not incorporated in the United 
Kingdom, the address of the principal place of business and the place of 
business in the United Kingdom (if any). 

13. A statement of:— 

(i) any alterations in the share capital within the preceding 2 years 
and 

(ii) the names of the holders of any substantial or controlling bene¬ 
ficial interest in the capital of the Company and the amount of 
their holdings. 
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14. The principal objects of the Company. The situation, area and tenure 
of the factories (if any) and in the case of leasehold property the unexpired 
term and rent of such lease. 

15. The name, date and country of incorporation, and capital of any 
subsidiary company, together with details of capital held by the parent 
company. The principal objects and situation of factories (if any) of any 
such subsidiary. 

16. A statement as to the financial and trading prospects of the Company, 
together with any material information which may be relevant thereto. 

17. A statement by the Directors that in their opinion the working capital 
available is sufficient, or, if not, how it is proposed to provide the additional 
working capital thought by the Directors to be necessary. 

18. A report by the Auditors of the Company or qualified Accountants 
with respect to the profits and losses of the Company and, where the pro¬ 
ceeds or any part of the proceeds of the issue are to be applied directly or 
indirectly in the purchase of a business or of shares in a company which is 
or will by reason of such purchase become a subsidiary company, with 
respect to the profits and losses of such business or subsidiary, in respect of 
the 10 completed financial years preceding the issue of the prospectus or in 
respect of the years since the commencement of the business or the incor¬ 
poration of the Company or the subsidiary if this occurred less than 10 years 
prior to such issue as the case may be. Such report shall include a statement 
of the aggregate emoluments paid to the Directors by the Company during 
the last period for which the accounts have been made up and the amount 
(if any) by which such emoluments would differ from the amounts payable 
under the arrangements in force at the date of the Prospectus. 

19. In the case of capital issued or agreed to be issued for cash within 
twelve months of the date of the Prospectus or Offer for Sale, the price and 
terms upon which the same has been or is to be issued and (if not already 
fully paid) the dates when instalments are payable with the amount of all 
calls or instalments in arrear. 

20. Particulars of any discounts, brokerages or other special terms granted 
to any persons in connection with the issue or sale of any capital of the 
Company. 

21. A reasonable time (being not less than 14 days) during which and a 
place in the City of London at which the following documents (or copies 
thereof) where applicable may be inspected:—The Memorandum and 
Articles of Association, Trust Deed, all material contracts or in the case of a 
contract not reduced into writing, a memorandum giving full particulars 
thereof, all reports, letters, balance sheets, valuations, and statements by any 
expert, any part of which is extracted, or referred to in the Prospectus or 
Offer for Sale, a written statement signed by the Auditors or Accountants 
setting out the adjustments made in the report on the profits and giving the 
reasons therefor and the audited accounts of the Company for each of the 
two financial years preceding the date of the Prospectus or Offer for Sale, 
together with all notes, certificates or information required by the Companies 
Act. 

Note .—The requirements stated above are in general applicable to an 
industrial company. The Committee will require additional or alternative 
information for companies engaged in other enterprises, e.g., mining. 
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Schedule II. 
part 2 (a). 

ADVERTISED STATEMENTS. 

In the case of a Company (a) no part of whose capital is already quoted 
on The Stock Exchange, and (b) whose annual accounts for at least two years 
have not been made up and audited, the statement required to be advertised 
must contain the following information giving all material particulars 
relating to the formation of the Company and to the flotation of the issue, 
including the following :— 

1. The full name of the Company. 

2. A statement as follows :— 

44 This Advertisement is issued in compliance with the Regulations 
of the Council of The Stock Exchange, London, for the purpose of 
giving information to the Public with regard to the Company. The 
Directors collectively and individually accept full responsibility for the 
accuracy of the information given and confirm that to the best of their 
knowledge and belief there are no other facts, the omission of which 
would make any statement in the Advertisement misleading, and that 
they have made all reasonable enquiries to ascertain such facts.** 

3-8. Same as Sched. D, Part 1 , 2-6, p. 518, ante . 

9. The name, address and professional qualification of the Auditors. 

10. If the application is in respect of shares :— 

(a) The voting rights of shareholders; 

(b) If there is more than one class of share, the rights of each class of 
share as regards dividend and capital, and 

(c) a statement as to the consents necessary for the variation of such 
rights. 

11. The provisions or a sufficient summary of the provisions of the 
Articles of Association, contract or other corresponding document with 
regard to:— 

(a) Qualification of Directors. 

(b) Remuneration of Directors or other similar body. 

(c) Any power enabling the Directors to vote remuneration to them¬ 
selves or any members of their body. 

(d) The borrowing powers exercisable by the Directors and how such 
borrowing powers can be varied. 

12. Same as Sched. II, Part 1,10, p. 518, ante deleting the words If the issue 
is in respect of loan capital, and substituting Advertisement for Prospectus 
or Offer for Sale. 

13-19. Same as Sched. II, Part 1, 11-17, pp. 518, 519, ante. 

20. A report by the auditors of the Company:— 

(i) with respect to the profits or losses of the Company in respect of 
each of the years since the incorporation of the Company, and, 
if in respect of a period ending on a date earlier than three months 
before the publication of the Advertisement no accounts have 
been made up, a statement of that fact. In making such report 
the auditors shall make such adjustments (if any) as are in their 
opinion necessary for the purposes of the Advertisement; 
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(ii) in the case of an issue by a holding company, in lieu of the 
report in (i), a like report with respect to the profits or losses of 
the Company and of its subsidiary companies, so far as such 
profits or losses are attributable to the interests of the holding 
company. For the purposes of this report the financial years 
of each company shall mean as regards that company the 
financial years immediately preceding the publication of the 
Advertisement; 

(iii) with respect to the rates of the dividends, if any, paid by the 
Company in respect of each class of shares in the Company in 
respect of each of the said years giving particulars of each such 
class of shares on which such dividends have been paid and 
particulars of the cases in which no dividends have been paid in 
respect of any class of shares in respect of any of those years; 

(iv) with respect to the assets and liabilities of the Company and in the 
case of an issue by a holding company, a like report with respect 
to the assets and liabilities of the Company and of its subsidiary 
companies so far as attributable to the interests of the Company. 

In making such reports the auditors shall make such adjust¬ 
ments as are in their opinion necessary for the purposes of the 
Advertisement. 

(v) with respect to the aggregate emoluments paid to the Directors 
by the Company during the last period for which the accounts 
have been made up and the amount (if any) by which such 
emoluments would differ from the amounts payable under the 
arrangements in force at the date of the Advertisement. 

21. If the proceeds, or any part of the proceeds, of the issue of the shares 
or debentures are or is to be applied directly or indirectly in the purchase 
of a business or of shares in a company which is, or will by reason of such 
purchase become, a subsidiary company of the Company, a report made by 
qualified accountants who shall be named in the Advertisement:— 

(i) with respect to the profits or losses of the business or to the profits 
or losses attributable to the interests acquired or being acquired 
by the Company in the subsidiary in respect of each of the 10 
completed financial years preceding the publication of the Adver¬ 
tisement or in respect of each of the years since the commencement 
of the business or the incorporation of such subsidiary if this 
occurred less than 10 years prior to such Advertisement; and, if 
in respect of a period ending on a date earlier than three months 
before the publication of the Advertisement no accounts have 
been made up, a statement of that fact. In making such report 
the accountants shall make such adjustments (if any) as are in 
their opinion necessary for the purposes of the Advertisement; 

Provided that where any such subsidiary is itself a holding 
company the report shall be extended to the profits or losses of 
that company and its subsidiary companies which shall be 
ascertained in the manner laid down in sub-paragraph (ii) of 
paragraph 20; 

(ii) with respect to the assets and liabilities of the business or of the 
subsidiary and where such subsidiary is itself a holding company, 
the report shall be extended to the assets and liabilities of that 
company and of its subsidiary companies in the manner laid down 
in sub-paragraph (iv) of paragraph 20. 

22. Particulars of the capital which has been issued or is proposed to be 
issued fully or partly paid up otherwise than in cash and the consideration 
for which the same has been issued or is proposed to be issued. 

B.F.P. VOL. IV.— 17* 
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23. Same as Sched. II, Part 1, 19, p. 519, ante , deleting from within to for 
sale. 


24. Particulars of any capital which is under option, or agreed condition¬ 
ally or unconditionally to be put under option, with the price and duration 
of the option and consideration for which the option was granted, and the 
name and address of the grantee. 

Provided that where an option has been granted or agreed to be granted 
to all the members or debentureholders or to any class thereof, it shall be 
sufficient, so far as the names are concerned, to record that fact without 
giving the names and addresses of the grantees. 

25. (i) Particulars of any preliminary expenses incurred or proposed to 

be incurred and by whom the same are payable. 

(ii) The amount or estimated amount of the expenses of the issue and 
of the application for quotation so far as the same are not included 
in the statement of preliminary expenses and by whom the same 
are payable. 

26. Particulars of any commissions, discounts, brokerages or other 
special terms granted in connection with the issue or sale of any capital of 
the Company. 

27. (i) The names and addresses of the vendors of any property purchased 

or acquired by the Company within two years preceding the 
publication of the Advertisement or proposed to be purchased or 
acquired on capital account and the amount paid or payable in 
cash, shares or securities to the vendor and, where there is more than 
one separate vendor or the Company is a sub-purchaser, the amount 
so paid or payable to each vendor and the amount (if any) payable 
for goodwill; 

(ii) Short particulars of all transactions relating to any property falling 
within the immediately preceding sub-paragraph which have taken 
place within two years of the date of the Advertisement and in 
which any vendor or Director or proposed Director or promoter 
was or is directly or indirectly interested; 

(iii) The amount of any cash or securities paid or benefit given within 
the two preceding years or proposed to be paid or given to any 
promoter and the consideration for such payment or benefit. 

28. The name of any promoter; and (if a company) a statement of the 
issued share capital; the amount paid up thereon; the date of its incor¬ 
poration ; the names of its Directors, Bankers and Auditors; and such 
other particulars as the Committee think necessary in connection therewith. 

29. Full particulars of the nature and extent of the interest direct or in¬ 
direct (if any) of every Director in the promotion of, or the property proposed 
to be acquired by, the Company. 

30. A statement of all sums paid or agreed to be paid to any Director or 
to any firm of which he is a member in cash or shares or otherwise by any 
person either to induce him to become or to qualify him as a Director or 
otherwise for services rendered by him or by the firm in connection with the 
promotion or formation of the Company. 

31. Where an Advertisement includes a statement purporting to be made 
by an expert, a statement that the expert has given and has not withdrawn his 
written consent to the issue of the Advertisement with the statement included 
in the form and context in which it is included. 
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32. The dates of and parties to all material contracts entered into within 
two years with a description of the general nature of the contracts not being 
contracts entered into in the ordinary course of the business carried on or 
intended to be carried on by the Company. 

33. A reasonable time (being not less than 14 days) during which and a 
place in the City of London at which the following documents (or copies 
thereof) where applicable may be inspected: The Memorandum and 
Articles of Association, Trust Deed, all material contracts or in the case of a 
contract not reduced into writing, a memorandum giving full particulars 
thereof, all reports, letters, balance sheets, valuations and statements by any 
expert any part of which is extracted or referred to in the Advertisement, a 
written statement signed by the Auditors or Accountants setting out the 
adjustments made in the report on the profits and giving the reasons therefor 
and the audited accounts since the incorporation of the Company, together 
with all notes, certificates or information required by the Companies Act. 

Note 1.—In the case of foreign companies, the documents to be offered 
for inspection will be the documents corresponding to those above-men¬ 
tioned in the case of British companies, and where such documents are not 
in the English language notarially certified translations thereof must be avail¬ 
able for inspection. 

Note 2.—In cases where it is contended that contracts cannot be offered 
for inspection without disclosing to trade competitors important information 
the disclosure of which might be detrimental to the Company’s interests, 
application may be made to the Committee to dispense with the offering of 
such documents for inspection. 

Note 3.—In any case where information is not given under any of the above 
heads Nos. 22, 24, 25, 26, 27, 29 and 30, the Advertisement must state that 
no such payments etc. have been made or explain why the information is not 
given. 

Note 4.—The requirements stated above are in general applicable to an 
industrial company. The Committee will require additional or alternative 
information for companies engaged in other enterprises, e.g. mining. 


Schedule II. 
part 2 (b). 

ADVERTISED STATEMENTS. 

In the case of a Company (a) no part of whose capital is already quoted 
on The Stock Exchange, and (b) whose annual accounts for at least two years 
have been made up and audited, the statement required to be advertised 
must contain the following information giving all material particulars 
relating to the formation of the Company and to the flotation of the issue, 
including the following:— 

1 , 2. Same as Sched. n. Part 2 (a), p. 520, ante. 

3-8. Same as Sched. II, Part 1, 2-6, p. 518, ante . 

9-11. Same as Sched. II, Part 2 (a), p. 520, ante . 

. 12. Same as Sched. II, Part 1, 10, p. 518, ante, deleting the words If the 
issue is in respect of loan capital and substituting Advertisement for Pro¬ 
spectus or Offer for Sale. 

13-19. Same as Sched. U, Part 1,11-17, pp. 518, 519, ante. 
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20 (i) Same as Sched. II, Part 2 (a), p. 520, ante, substituting 10 completed 
financial years immediately preceding the publication of the Advertisement or 
in respect of each of the years since the incorporation of the company, if this 
occurred less than 10 years prior to the publication of such advertisement, 
for years since the incorporation of the company. 

(ii) Same as Sched. II, Part 2 (a), p. 521, ante. 

(iii) Same as Sched. II, Part 2 (a), p. 521, ante , substituting 10 years 
or shorter period as the case may be for years. 

(iv) , (v) Same as Sched. II, Part 2 (a), p. 521, ante. 

21. Same as Sched. II, Part 2 (a), p. 521, ante. 

22. Same as Sched. II, Part 2 (a), p. 521, ante , but between the words has 
been insert within two years preceding the publication of the Advertisement. 

23. Same as Sched. II, Part 1,19, p. 519, ante , substituting two years of the 
publication of the Advertisement for twelve months of the date of the Pro¬ 
spectus or Offer for Sale. 

24. Same as Sched. II, Part 2 (a), p. 522, ante. 

25. Same as Sched. II, Part 2 (a), 25 (ii), p. 522, ante , deleting from so far 
to expenses. 

26. Same as Sched. II, Part 2 (a), p. 522, ante , but after granted insert 
within two years preceding the publication of the Advertisement. 

27. (i) (ii) Same as Sched. II, Part 2 (a), p. 522, ante. 

28. Same as Sched. II, Part 2 (a), 29, p. 522, ante , substituting any property 
for in the promotion of, or the property. 

29. Same as Sched. II, Part 2 (a), 31, p. 522, ante. 

30. The dates of and parties to all material contracts with a description 
of the general nature of the contracts entered into within two years preceding 
the publication of the Advertisement not being contracts entered into in the 
ordinary course of the business carried on or intended to be carried on by 
the Company. 

31. Same as Sched. II, Part 2 (a), 33, p. 523, ante , substituting of the 
company for each of the two financial years preceding the publication of the 
Advertisement for since the incorporation of the Company. 

Notes 1, 2. Same as Sched. II, Part 2 (a), p. 523, ante. 

Note 3. Same as Sched. II, Part 2 (a), p. 523, ante , but add No. 28 and 
delete Nos. 29, 30. 

Note 4. Same as Sched. II, Part 2 (a), p. 523, ante . 


Schedule II. 
part 2 (c). 

ADVERTISED STATEMENTS. 

In the case of a Company part of whose Capital is already quoted on 
The Stock Exchange, the statement required to be advertised must contain 
the following information:— 

1-2. Same as Sched. II, Part 2 (a), p. 520, ante. 

3-5. Same as Sched. II, Part 1, 2-3, p. 518, ante. 

6. The full name and description of every Director. 

7, 8. Same as Sched. II, Part 1, 5 (ii), 6, p. 518, ante. 

9,10, Same as Sched. U, Part 2 (a), p. 520, ante . 
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11. Same as Sched. II, Part 2 (a), p. 520, ante, deleting sub (a). 

12. Same as Sched. II, Part 1,10, p. 518, ante, substituting application for 
issue and Advertisement for Prospectus or Offer for Sale. 

13. Same as Sched. II, Part 1,11, p. 518, ante. 

14,15. Same as Sched. II, Part 1,16,17, p. 519, ante. 

16. (i) Same as Sched. II, Part 2 (a), 20 (i), p. 520, ante, substituting 10 

completed financial years immediately preceding the publication 
of the Advertisement or in respect of each of the years since the 
incorporation of the company if this occurred less than 10 years 
prior to the publication of such Advertisement for years since the 
incorporation of the company. 

(ii) Same as Sched. II, Part 2 (a), 20 (ii), p. 521, ante. 

(iii) Same as Sched. II, Part 2 (a), 20 (iii), p. 521, ante, substituting said 
10 years or shorter period as the case may be for said years. 

(iv) (v) Same as Sched. II, Part 2 (a), 20 (iv) (v), p. 521, ante. 

17. Same as Sched. II, Part 2 (a), 21, p. 521, ante, substituting para 16 for 
para. 20. 

18. Same as Sched. II, Part 2 (a), 22, p. 521, ante, but between the words 
has been insert within 2 years preceding the publication of the Advertisement. 

19. Same as Sched. II, Part 1,19, p. 519, ante, substituting two years of the 
publication of the Advertisement for twelve months of the date of the Pro¬ 
spectus or Offer for Sale. 

20. Same as Sched. II, Part 2 (a), 24, p. 522, ante. 

21. Same as Sched. n, Part 2 (a), 25 (ii), p. 522, ante, deleting from so far 
to expenses. 

22. Same as Sched. II, Part 2 (a), 26, p. 522, ante, but after granted insert 
within two years preceding the publication of the Advertisement. 

23. (i) Same as Sched. II, Part 2 (a), 27 (i), p. 522, ante. 

(ii) Same as Sched. II, Part 2 (a), 27 (ii), p. 522, ante, substituting 
publication for date and after proposed Director add or promoter. 

24. Same as Sched. II, Part 2 (a), 29, p. 522, ante, substituting any property 
for in the promotion of, or the property. 

25. Same as Sched. II, Part 2 (a), 31, p. 522, ante. 

26. Same as Sched. II, Part 2 (b), 30, p. 524, ante. 

27. Same as Sched. II, Part 2 (a), 33, p. 523, ante, substituting of the com¬ 
pany for each of the two financial years preceding the publication of the 

Advertisement for since the incorporation of the company. 

Notes!, 2.—Same as Sched. n. Part 2 (a), p. 523, ante. 

Note 3.—Same as Sched. II, Part 2 (a), p. 523, ante , but substitute Nos. 18, 
20,22,23 and 24. 

Note 4 .— Same as Sched. II, Part 2 (a), p. 523, ante. 


Companies. 


Preliminary 

Note. 
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Schedule III. 

LETTERS OF ALLOTMENT, ACCEPTANCE OR RIGHTS. 

1. Where the right of renunciation is given:— 

(i) The period for renunciation for fully-paid shares must not 
exceed six weeks and for partly-paid shares must not exceed one 
month from the date of the final call; 

(ii) When, at the same time as an allotment is made for shares issued 
for cash, shares of the same class are also allotted, credited as 
fully-paid, to vendors or others, the period for renunciation 
may be the same as, but not longer than that allowed in the case 
of shares issued for cash; 

(iii) The form of renunciation must be printed on the back of, or 
attached to the document in question. 

2. The documents must be serially numbered, printed on good quality 
paper and must be examined and autographically initialled by a responsible 
official of the Company. 

3. Letters of Allotment and Acceptance must, wherever possible, contain 
the distinctive numbers of the shares to which they relate. 

4. When a security is offered in conversion of another security and is 
also offered for subscription in cash the Allotment Letters must be marked 
“ Conversion ” and “ Cash ” respectively. 

5. Renounceable Allotment Letters and Letters of Rights must contain a 
provision for splitting and Split Letters must be certified by an official of the 
Company. 

6. Letters must state how the next payment of interest or dividend on the 
security will be calculated. 


Schedule IV. 

DEFINITIVE CERTIFICATES. 

A. Debenture Stock Certificates, Debentures and Notes must:— 

1. State the authority under which the Company is constituted. 

2. State on the face the dates when interest is payable and on the back all 
conditions of issue as to redemption, conversion and transfer; and further, 
when the security is not constituted by a Trust Deed or Deed Poll, all con¬ 
ditions as to meetings and voting rights. 

3. State on the face the minimum amount and multiples thereof in which 
the security is transferable. 

4. If registered, bear a footnote stating that no transfer of the security 
or any portion thereof represented by the Certificate can be registered without 
production of the Certificate. 

5. Be under seal and bear the requisite autographic signatures. (See 
Schedule VII, Part 1, on p. 264, ante.) 

6. If an application is to be made to deal in units of stock, state in the top 
right-hand comer the amount of the stock and the number and denomination 
of units represented by the Certificate. 
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B. Share Certificates must:— 

1. {Same as A. 1, p. 526, ante J 

2. State the authorised capital of the Company and the nominal amount 
and denomination of each class if more than one class of shares. 

3. {Same as A , 4, p. 526, ante .] 

4. If representing a Preference Security must bear (preferably on the face) 
a statement of the conditions both as to capital and dividends and redemption 
(if any) under which the security is issued. 

5 and 6 {Same as A , 5 and 6, p. 526, ante.] 

7. When applicable state on the face the minimum amount and multiples 
thereof in which the stock is transferable. 


C. Bonds must:— 

1. Specify the amount and conditions of the Loan and powers under 
which it has been contracted. 

2. If issued by a company incorporated in the United Kingdom, be under 
seal and bear the requisite autographic signatures. (See Schedule VII, 
Part 1, on p. 264, ante) 

3. If issued in London by a company not incorporated in the United 
Kingdom, bear autographic signatures on behalf of the London Agents or 
Contractors. 

4. If already listed, quoted or dealt in on a Dominion, Colonial or Foreign 
Stock Exchange, bear the autographic counter-signature of a duly authorised 
person. 


Schedule V. 

PARTICULARS OF NUMBERS OF SHARES TO BE QUOTED. 
-Company, Limited. 

SHARES AND/OR STOCK FOR WHICH QUOTATION IS TO BE APPLIED. 


1. Number and Distinctive numbers of shares and/or 
amount of stock for which quotation is to be applied. 

— 

2. Number and Distinctive numbers of shares and/or 
amount of stock: 

(a) which have been allotted for cash or in con* 
version; 


(b) which have been allotted to vendors or others 
for a consideration other than cash or in 
exchange for cash; 


(c) which have been allotted in pursuance of an 
option. 

| - 
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SHARES AND/OR STOCK FOR WHICH QUOTATION IS NOT TO BE APPLIED. 



1. Number and Distinctive numbers of shares and/or 
amount of stock for which quotation is not to be 
applied. 


2. Number and Distinctive numbers of shares and/or 
amount of stock. 

(a) which have been allotted for cash or in con¬ 
version ; 

(b) which have been allotted to vendors or others 
for a consideration other than cash or in ex¬ 
change for cash; 

(c) which have been allotted or are under option; 

(d) which are reserved for further issue. 

— 


The shares /stock are /is not respectively identical in all respects and are/ 
is not identical in all respects/with existing shares/stock. (If not identical 
it must be stated at what date, if ever, the shares /stock will become identical 
and the Definitive Certificates must be enfaced with a note to this effect.) 

The Definitive Certificates will be ready on-. 

Signed-. 

Note. A statement that shares are in all respects identical is understood to 
mean that:— 

(1) They are of the same nominal value, and that the same amount per share has 
been called up. 

(2) They are entitled to dividend at the same rate and for the same period, so 
that at the next ensuing distribution the dividend payable on each share will amount 
to exactly the same sum net and gross. 

(3) They carry the same rights as to unrestricted transfer attendance and voting 
at meetings, and in all other respects. 

A statement that stock is in all respects identical is understood to bear a 
corresponding meaning. 


Schedule VI. 
part 1. 

STATUTORY DECLARATION (ORIGINAL ISSUES). 

A Statutory Declaration (duly stamped) (a) by the Chairman and Secretary 
stating to the best of their knowledge, judgement and belief, arrived at after 
due and careful enquiry, where applicable, the following particulars :— 

1. That the Prospectus or Offer for Sale complies with the provisions of 
the Companies Acts; 

2. That all documents required by the Companies Acts have been duly 
filed with the Registrar of Companies, or that all legal requirements have 
been fulfilled; 

3. The number of shares, or amount of stock or debentures applied for by 
the Public; 

4. The number of shares, or amount of stock or debentures issued for 
cash to the Public, with price of issue and the actual amount per share paid 
thereon in cash; 


(a) A Statutory Declaration does not now require a stamp: see Finance 
Act, 1949. 
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5. The number of shares, or amount of stock or debentures allotted for a Companies. 

consideration other than cash; ———- 

Preliminary 

6. That the Certificates or Debentures have been /or are ready to be Note, 
delivered; that the purchase of the properties has been completed and the 
purchase money paid; that a Trust Deed has been executed and completed, 

the effect of such Trust Deed, and the nature of the charge created thereby 
in favour of the debentureholders or debenture stockholders (in case of a 
Company incorporated in the United Kingdom charging property abroad, 
that the necessary mortgate has been properly legalised and registered in the 
country where the property is situated); and that the whole of each class of 
the Shares, Debentures or Debenture Stock for which quotation exists are 
in all respects identical ;* 

7. That there are no circumstances arising from the application which 
should be disclosed to the Committee. 


Schedule VI. 
part 2. 

STATUTORY DECLARATION (FURTHER ISSUES). 

A Statutory Declaration (duly stamped) (a) by the Secretary stating to the 
best of his knowledge, judgement and belief, arrived at after careful enquiry, 
where applicable, the following particulars :— 

1. That-Shares Nos. -to-or £-Stock or Debentures 

Nos.-to-have/has been allotted to the Public, or sold upon the 

Market, as the case may be ; 

2. The amount per share of £-% paid thereon in cash; 

3. The amount allotted for a consideration other than cash; 

4. That the Share or Stock Certificates or Debentures have been, or are 
ready to be issued; 

5. That a Supplemental Trust Deed has been executed and completed 
and the effect of such Deed ; 

6. That the whole of each class of the Shares, Debentures or Debenture 
Stock for which quotation exists are in all respects identical * with those /that 
already quoted. 


Schedule VII. 
part 1. 

MEMORANDUM AND ARTICLES OF ASSOCIATION. 

(i) The Company must not by its Memorandum of Association or other 
corresponding document reserve power to itself to act as Brokers or 
to deal in shares. 

(ii) The Articles of Association or other corresponding document must 
contain provisions to the following effect:— 

The provisions of these paragraphs are set out on p. 264, ante. 


* See Note to Schedule V, p. 528, ante . 

(a) A Statutory Declaration does not now require a stamp: see Finance 
Act, 1949. 
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Schedule VII. 
part 2. 

TRUST DEEDS AND DEBENTURES. 

[This is set out in Vol. 5, Part XI, Debentures and Debenture Stock.] 


Schedule VIII. 
part 1. 

GENERAL UNDERTAKING (COMPANIES). 

1. To issue all Letters of Allotment and of Right simultaneously and in 
the event of its being impossible to issue letters of regret at the same time 
to insert in the Press a notice to that effect, so that the notice shall appear 
on the morning after the Allotment Letters have been posted. 

2. To issue the Definitive Certificates within one month of the date of the 
expiration of any Right to Renunciation or the lodgment of a transfer and to 
issue Balance Certificates without charge if required within the same period. 

3. To certify transfers against Allotment Letters, Definitive Certificates 
and Balance Receipts. 

4. (a) To notify the share or stockholder as soon as a transfer out of his 

name has been certified by the Company’s officials or notification 
of Certification has been received from the Share and Loan Depart¬ 
ment or any Associated Stock Exchange. 

(b) To send out proxy forms duly stamped to shareholders and deben- 
tureholders in all cases where proposals other than those of a 
purely routine nature are to be considered ; and to provide that 
such proxy forms are so worded that a shareholder or debenture- 
holder may vote either for or against each Resolution. 

5. Where power has been taken in the Articles to issue Share Warrants 
to Bearer, in the event of the Company deciding to make such an issue: 
(i) to issue such Warrants in exchange for registered shares within three weeks 
of the deposit of the Share Certificates ; and (ii) to certify transfers against the 
deposit of Share Warrants to Bearer. 

6. To notify the Share and Loan Department without delay:— 

(a) of any changes in the Directorate; 

(b) of any proposed change in the general character or nature of the 
business of the Company or of any subsidiary thereof; 

(c) of any extension of time granted for the currency of temporary 
documents; 

(d) of intention to make a drawing of any securities, intimating at 
the same time the date of the drawing and, in the case of a regis- 

. tered security, the period of the closing of the transfer books (or 
the date of the striking of the balance) for the drawing; 

(e) of the amount of the security outstanding after any drawing has 
been made. 

(0 of the date of the Board Meeting at which the declaration of a 
dividend will be considered. 

7. To notify the Share and Loan Department by letter (or telegram or 
telephone *) immediately the Board Meeting has been held to consider the 
same:— 

(a) of all dividends and/or cash bonuses recommended or declared 
or the decision to pass any dividend or interest payment; 


* The Department should be consulted respecting the method of trans¬ 
mitting advices to be sent by telegram or telephone. 
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(b) of the net profit figures for the year (with comparison with pre¬ 
vious year) even if this calls for the qualification that such profit 
figures are provisional, or subject to audit; 

(c) of short particulars of any issue of new capital whether to be 
issued as a bonus or by way of right to shareholders or debenture- 
holders ; 

(d) of any other information necessary to enable the shareholders to 
appraise the position of the Company and to avoid the establish¬ 
ment of a false market in the shares. 

8. To forward to the Share and Loan Department:— 

(a) Three copies of the Statutory and Annual Report and Accounts 
as soon as issued; 

(b) fThrough the Company’s Brokers, four copies of the proofs of 
all circulars to shareholders or debentureholders prior to their 
despatch; 

(c) Three copies of all Resolutions increasing the capital and all 
notices relating to further issues of capital, call letters or any 
other circular at the same time as sent to the shareholders ; and 

(d) Three copies of all Resolutions passed by the Company in General 
Meeting other than Resolutions passed at an Ordinary General 
Meeting for the purpose of adopting the Report and Accounts, 
declaring dividends, and re-electing Directors and Auditors. 

9. Where a Company is either a holding company or conducts its business 

through one or more subsidiary companies to make up and circulate a 

Consolidated Balance Sheet and Profit and Loss Account. 

Schedule IX. 

MARKETING STATEMENT. 

(PLAdNOS.) 

1. Name of Company . 

2. Description of Security . 

3. Total amount involved in marketing operation . 

at. 

4. State how allocated, whether subject to quotation or not, and at what 
price, e.g.: 

Retained by Issuing House (if any) . 

Placed with Issuing House’s Clients . 

at. 

Retained by Broker. 

Placed with Broker’s Clients . 

at. 

Placed with Country Brokers. 

at. 

Placed with Market. 

at. 


Total 


Companies. 


Preliminary 

Note. 


t In cases where it is contended that the submission of confidential proof 
documents might be detrimental to the Company’s interest, application may 
be made to the Committee to waive compliance with this provision. 
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5. State how allocated by Market and at what price to:— 

Broker applying for quotation ... 

at... 

Other Brokers .. 

at. 

Retained by Market for free dealings at opening of the Market. 


6. Description of pooling arrangements, if any. 

7. Anticipated “ opening price ” when free dealings commence (i.e., apart 

from all placing arrangements) . 

8. Details of proposed orders to repurchase at opening of Market . 

9. Details of further selling limits and whether left firm with Market . 

10. General statement that these arrangements have been completed and no 
other arrangements at other prices have been made . 


11. Details of any other circumstances attending this placing which the 
Committee should know before giving their decision with regard to 
granting of quotation . 

(See question 4) 

Name of Jobber(s). Amount. 


.Brokers. 

Dated., 19.... 


II. APPLICATION FOR AND ALLOTMENTS OF SHARES. 

1. Appucations. 

An application for shares by an intending shareholder is only an offer 
to take shares, which must be accepted, and notice of such acceptance 
must be given to the applicant. The mere entry of the applicant’s 
name on the register of shareholders is not sufficient acceptance (a). 

Until the acceptance of the offer (normally the letter of allotment) 
is posted or is expressly communicated to the applicant, he is entitled 
to withdraw his application but notice of withdrawal must reach the 
company before such posting (b) and if made conditionally, the allottees 
will not be members until the condition has been fulfilled (c). The 

(a) Re Universal Banking Corporation , Gunn's Case (1867), 3 Ch. App. 40; 
9 Digest 279, 1720 ; Re Universal Non-Tariff Fire Insurance Co., Ritso's 
Case (1877), 4 Ch. D. 774, C. A. 

(b) Byrne v. Van Tienhoven (1880), 5 C. P. D. 344; 12 Digest 76, 438 \ 
and see generally as to offer and acceptance, Haisbury’s (Hailsham Edn.) 
Volume 7, pp. 83 et seq . 

(c) Spitzel v. Chinese Corporation (1899), 80 L. T. 347 ; 9 Digest 264, 
1639. 
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application will lapse if no allotment is made in a reasonable time (d). 
By s. 50 (4) of the Companies Act, 1948, an application pursuant to a 
prospectus issued generally (e) may not be withdrawn until the third 
day after the opening of the lists. Where a prospectus states that 
application will be or has been made to the Stock Exchange for the 
shares or debentures to be dealt in, an application for shares made in 
pursuance of such prospectus in effect lapses if the application to the 
Stock Exchange is not made within three days, or is made and refused 
within three weeks or such longer period not exceeding six weeks as is 
within such three weeks notified by the relevant Stock Exchange, and 
money paid on the application for shares must be returned (f). 


2. Allotments. 

A public company on formation may not go to allotment unless it 
has either filed a prospectus in respect of such allotment or a statement 
in lieu of prospectus. This is the result of s. 48 of the Companies 
Act, 1948, which has already been set out (g). 

If such a statement is filed, and it appears to be properly com¬ 
pleted, the allotment will be valid, even though the statement contains 
omissions (A); if no statement is filed before allotment the allotment is 
voidable at the option of the allottee for one month and no more (/). 

Where there is an offer of shares (but not of debentures) to the 
public the provisions of s. 47 of the Act (m) must be complied with, 
which is as follows: 


Allotment. 

47.—(1) No allotment shall be made of any share capital of a company 
offered to the public for subscription unless the amount stated in the 
prospectus as the minimum amount which, in the opinion of the directors, 
must be raised by the issue of share capital in order to provide for the 
matters specified in paragraph 4 of the Fourth Schedule to this Act has 
been subscribed, and the sum payable on application for the amount 
so stated has been paid to and received by the company. 


(d) Ramsgate Victoria Hotel Co. v. Montefiore, Ramsgate Victoria Hotel Co. 
v. Goldsmid (1866), L. R. 1 Exch. 109. 

(e) The section is quoted in full on p. 536, post. It will be seen that 
Saturdays, Sundays and Bank Holidays are excluded from the calculation 
of the three days. A prospectus is issued generally when its issue is not 
confined to members and debenture holders. 

(/) Companies Act, 1948, s. 51 (2); 3 Halsbury’s Statutes (2nd Edn.) 503, 
Or) 3 Halsbury’s Statutes (2nd Edn.) 499. There is a similar obligation 
imposed on a private company on becoming a public company under 
Companies Act, 1948, s. 30; 3 Halsbury’s Statutes (2nd Edn.) 483. 

(A) Re Blair Open Hearth Furnace Co., [1914] 1 Ch. 390; 9 Digest 144, 
818. Quaere whether this is affected by Companies Act, 1948, s. 49; 3 
Halsbury’s Statutes (2nd Edn.) 501 set out p. 535, post. 

(0 Companies Act, 1948, s. 49; 3 Halsbury’s Statutes (2nd Edn.) 501 
set out p. 535, post. Before the 1929 Act such an allotment was void: Re 
James Burton & Sons, Ltd., [1927] 2 Ch. 132; Digest Supp. 

(m) 3 Halsbury’s Statutes (2nd Edn.) 498. 
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For the purposes of this subsection, a sum shall be deemed to have 
been paid to and received by the company if a cheque for that sum has 
been received in good faith by the company and the directors of the 
company have no reason for suspecting that the cheque will not be 
. paid (ft). 

(2) The amount so stated in the prospectus shall be reckoned exclu¬ 
sively of any amount payable or otherwise than in cash and is in this 
Act referred to as 44 the minimum subscription.” 

(3) The amount payable on application on each share shall not be 
less than five per cent, of the nominal amount of the share. 

(4) If the conditions aforesaid have not been complied with on the 
expiration of forty days after the first issue of the prospectus, all money 
received from applicants for shares shall be forthwith repaid to them 
without interest, and, if any such money is not so repaid within forty- 
eight days after the issue of the prospectus, the directors of the company 
shall be jointly and severally liable to repay that money with interest 
at the rate of five per cent, per annum from the expiration of the forty- 
eighth day: 

Provided that a director shall not be liable if he proves that the 
default in the repayment of the money was not due to any misconduct 
or negligence on his part. 

(5) Any condition requiring or binding any applicant for shares to 
waive compliance with any requirement of this section shall be void. 

(6) This section, except subsection (3) thereof, shall not apply to any 
allotment of shares subsequent to the first allotment of shares offered to 
the public for subscription. 

The liability under sub-s. (4) exists only if no allotment has been 
made. If the directors proceed to allotment in contravention of the 
section, the liability under s. 49 of the Act (o) is substituted (p). The 
latter section is as follows : 

49.—(1) An allotment made by a company to an applicant in con¬ 
travention of the provisions of the two last foregoing sections (q) shall 
be voidable at the instance of the applicant within one month after the 
holding of the statutory meeting of the company and not later, or, in 
any case where the company is not required to hold a statutory meeting, 
or where the allotment is made after the holding of the statutory meeting, 
within one month after the date of the allotment, and not later, and 
shall be so voidable notwithstanding that the company is in course of 
being wound up. 

(2) If any director of a company knowingly contravenes, or permits 
or authorises the contravention of, any of the provisions of the said 
sections with respect to allotment, he shall be liable to compensate the 
company and the allottee respectively for any loss, damages or costs 
which the company or the allottee may have sustained or incurred 
thereby: 


(rt) This proviso has the effect of overruling or at least seriously limiting 
the effect of the cases Mears v. Western Canada Pulp and Paper Co., [1905] 
2 Ch. 353; 9 Digest 266, 1650, and Burton v. Bevan, [1908] 2 Ch. 240; 9 Digest 
267, 1652 . 

(o) 3 Halsbury’s Statutes (2nd Edn.) 501. 

(p) Burton v. Bevan, [1908] 2 Ch. 240 ; 9 Digest 267, 1652. 

(q) I.e. ss. 47 and 48 already set out, pp. 534 and 594, 595, ante. 
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Provided that proceedings to recover any such loss, damages, or costs 
shall not be commenced after the expiration of two years from the date 
of the allotment. 

Notice of avoidance within the month followed by prompt legal 
proceedings is sufficient (r). 

Within one month of any allotment a return must be made to the 
registrar of companies thereof. In addition a contract or particulars 
of a contract must be filed in respect of shares issued otherwise 
than for cash. This is provided by s. 52 of the Act ( s ) which is as 
follows: 

52.—(1) Whenever a company limited by shares or a company limited 
by guarantee and having a share capital makes any allotment of its 
shares, the company shall within one month thereafter deliver to the 
registrar of companies for registration— 

(a) a return of the allotments stating the number and nominal 
amount of the shares comprised in the allotment, the names, 
addresses, and descriptions of the allottees, and the amount 
(if any) paid or due and payable on each share; and 

(b) in the case of shares allotted as fully or partly paid up other¬ 
wise than in cash, a contract in writing constituting the title of 
the allottee to the allotment together with any contract of sale, 
or for services or other consideration in respect of which that 
allotment was made, such contracts being duly stamped, and 
a return stating the number and nominal amount of shares so 
allotted, the extent to which they are to be treated as paid up, 
and the consideration for which they have been allotted. 

(2) Where such a contract as above mentioned is not reduced to writing, 
the company shall within one month after the allotment deliver to the 
registrar of companies for registration the prescribed particulars of the 
contract stamped with the same stamp duty as would have been payable 
if the contract had been reduced to writing, and those particulars shall 
be deemed to be an instrument within the meaning of the Stamp Act, 
1891, and the registrar may, as a condition of filing the particulars, 
require that the duty payable thereon be adjudicated under section 
twelve of that Act (/). 

(3) If default is made in complying with the requirements of this 
section, every officer of the company, who is in default, shall be liable 
to a fine not exceeding fifty pounds for every day during which the 
default continues: 

Provided that, in case of default in delivering to the registrar of 
companies within one month after the allotment any document required 
to be delivered by this section, the company, or any person liable for 
the default, may apply to the court for relief, and the court, if satisfied 
that the omission to deliver the document was accidental or due to 
inadvertence or that it is just and equitable to grant relief, may make an 
order extending the time for the delivery of the document for such period 
as the court may think proper. 

Ss. 50 and 51 of the Companies Act, 1948 contain further restrictions 
on the allotment pf shares. It cannot take place until the third day 

(r) Re National Motor Mail-Coach Co., Ltd., Anstis' and Mac Lean's 
Claims , [1908] 2 Ch. 228 ; 9 Digest 266, 1651. 

(s) 3 Halsbury’s Statutes (2nd Edn.) 504. 

(/) 16 Halsbury’s Statutes (1st Edn.) 621. 


Companies. 


Preliminary 

Note. 


Return of 
allotments. 


Further 

restrictions 

on 

allotment 



536 


COMPANIES 


[Vol. IV 


Companies, after the issue of the prospectus (if issued generally) and where any 
Preliminary statement is contained in the prospectus that application is to be made 
Note. for permission to deal in the securities involved on any Stock Exchange, 
allotment may not take place if such permission is refused. The 
relevant sections are as follows : 


Applications 
for, and 
allotment of, 
shares and 
debentures. 


50.—(1) No allotment shall be made of any shares in or debentures 
of a company in pursuance of a prospectus issued generally («) and no 
proceedings shall be taken on applications made in pursuance of a 
prospectus so issued, until the beginning of the third day after that on 
which the prospectus is first so issued or such later time (if any) as may 
be specified in the prospectus. 

The beginning of the said third day or such later time as aforesaid is 
hereafter in this Act referred to as “ the time of the opening of the 
subscription lists ”. 

(2) In the foregoing subsection, the reference to the day on which the 
prospectus is first issued generally shall be construed as referring to the 
day on which it is first so issued as a newspaper advertisement: 

Provided that, if it is not so issued as a newspaper advertisement 
before the third day after that on which it is first so issued in any other 
manner, the said reference shall be construed as referring to the day on 
which it is first so issued in any manner. 

(3) The validity of an allotment shall not be affected by any con¬ 
travention of the foregoing provisions of this section but, in the event 
of any such contravention, the company and every officer of the company 
who is in default shall be liable to a fine not exceeding five hundred 
pounds. 

(4) In the application of this section to a prospectus offering shares or 
debentures for sale, the foregoing subsections shall have effect with the 
substitution of references to sale for references to allotment, and with 
the substitution for the reference to the company and every officer of 
the company who is in default of a reference to any person by or through 
whom the offer is made and who knowingly and wilfully authorises or 
permits the contravention. 

(5) An application for shares in or debentures of a company which 
is made in pursuance of a prospectus issued generally shall not be 
revocable until after the expiration of the third day after the time of the 
opening of the subscription lists, or the giving before the expiration of 
the said third day, by some person responsible under section forty-three 
of this Act for the prospectus, of a public notice having the effect under 
that section of excluding or limiting the responsibility of the person 
giving it. 

(6) In reckoning for the purposes of this and the next succeeding 
section the third day after another day, any intervening day which is a 
Saturday or Sunday or which is a bank holiday in any part of Great 
Britain shall be disregarded and if the third day (as so reckoned) is itself 
a Saturday or Sunday or such a bank holiday there shall for the said 
purposes be substituted the first day thereafter which is none of them. 

(7) This section shall not apply in relation to a prospectus to which 
paragraph (a) or (b) of subsection (2) of section thirty-nine of this Act 
applies. 


(w) See note (g), p. 493, ante , 
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51 . — ( 1 ) Where a prospectus, whether issued generally or not, states 
that application has been or will be made for permission for the shares 
or debentures offered thereby to be dealt in on any stock exchange, any 
allotment made on an application in pursuance of the prospectus shall, 
whenever made, be void if the permission has not been applied for before 
the third day after the first issue of the prospectus or if the permission 
has been refused before the expiration of three weeks from the date of 
the closing of the subscription lists or such longer period not exceeding 
six weeks as may, within the said three weeks, be notified to the applicant 
for permission by or on behalf of the stock exchange. 

(2) Where the permission has not been applied for as aforesaid, or 
has been refused as aforesaid, the company shall forthwith repay with¬ 
out interest all money received from applicants in pursuance of the pro¬ 
spectus, and/if any such money is not repaid within eight days after the 
company becomes liable to repay it, the directors of the company shall 
be jointly and severally liable to repay that money with interest at the 
rate of five per cent, per annum from the expiration of the eighth day : 

Provided that a director shall not be liable if he proves that the default 
in the repayment of the money was not due to any misconduct or negli¬ 
gence on his part. 

(3) All money received as aforesaid shall be kept in a separate bank 
account so long as the company may become liable to repay it under 
the last foregoing subsection ; and, if default is made in complying with 
this subsection, the company and every officer of the company who is 
in default shall be liable to a fine not exceeding five hundred pounds. 

(4) Any condition requiring or binding any applicant for shares or 
debentures to waive compliance with any requirement of this section 
shall be void. 

(5) For the purposes of this section, permission shall not be deemed 
to be refused if it is intimated that the application for it, though not at 
present granted, will be given further consideration. 

(6) This section shall have effect— 

(a) in relation to any shares or debentures agreed to be taken by a 
person underwriting an offer thereof by a prospectus as if he 
had applied therefor in pursuance of the prospectus ; and 

(b) in relation to a prospectus offering shares for sale with the 
following modifications, that is to say— 

(0 references to sale shall be substituted for references 
to allotment; 

(ii) the persons by whom the offer is made, and not the 
company, shall be liable under subsection (2) to repay 
money received from applicants, and references to the 
company’s liability under that subsection shall be construed 
accordingly; and 

(iii) for the reference in subsection (3) to the company 
and every officer of the company who is in default there 
shall be substituted a reference to any person by or through 
whom the offer is made and who knowingly and wilfully 
authorises or permits the default. 

The articles of association of the company commonly contain pro¬ 
visions as to allotment. It is usual to provide that the shares are in the 
control of the directors and in the absence of such an article a general 
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Preliminary 

Note. 


Borrowing 

and 

Exchange 

Control. 


power conferred on the directors as by Clause 80 of Table A, Part I ( 0 ) 
is sufficient (b). There will, however, frequently be found a provision 
that newly created shares shall be offered to existing shareholders in 
proportion to their holdings. Even apart from such a clause the direc¬ 
tors* powers of allotment are fiduciary and must be exercised for the 
benefit of the company. The directors may not, for instance, allot 
shares to themselves in order to gain control (c). 

Statutory control of share issues has been imposed by two Acts and 
orders made under them. First, by the Control of Borrowing Order, 
1947(J)the following are prohibited unless Treasury consent is obtained: 
raising of money by the issue of shares (with certain exceptions) ; the 
issue of partly paid shares; the issue of shares in consideration of the 
transfer or issue of shares in another body corporate (unless one or 
other body corporate is to be wound up) ; and the issue of shares where 
the purpose or effect of the issue consists of or includes the capitalisa¬ 
tion of profits or reserves, or the raising of money outside Great Britain, 
or the replacement of redeemable securities. There is, however, a 
general consent (except as to capitalisation of profits or reserves) where 
the amount involved in transactions in the preceding twelve months 
does not exceed £50,000. Secondly, under the Exchange Control Act, 
1947 (i e ), the issue of bearer securities (including renounceable letters of 
rights or allotment and fractional certificates) requires Treasury Con¬ 
sent. The issue of shares and the transfer (including renunciation) of 
shares may be carried out only on a declaration (f) that the parties 
concerned are resident in The Scheduled Territories (g). It is illegal 
to make the necessary entries in the register without this evidence (A). 
Prohibited transactions may be validated by the issue of a certificate 
by the Treasury (i). 


(a) 3 Halsbury’s Statutes (2nd Edn.) 812. 

( b ) Campbell v. Rofe, [1933] A. C. 91 ; Digest Supp. 

(c) Punt v. Symons & Co., Ltd., [1903] 2 Ch. 506; 9 Digest 292, 1812. 
Piercy v. Mills (S.) & Co., [1920] 1 Ch. 77; 9 Digest 292, 1813 ; but see 
Greenhalgh v. Arderne Cinema, [1946] 1 All E. R. 512,416 ; 2nd Digest Supp. 

(i d) 40 Halsbury’s Statutes (1st Edn.) 664. 

(e) Ibid., 622. 

(f) See Exchange Control (Declarations and Evidence) Order, 1947, 
S. R. & O., 1947, No. 2041, and Form No. 284, p. 577, post , and Form 
No. 736, Vol. V, p. 1287. 

(g) See Form No. 294, p. 577, post. 

(A) Exchange Control Act, 1947, s. 13; 40 Halsbury’s Statutes (1st Edn.) 
633. 

(i) Ibid., s. 18; 40 Halsbury’s Statutes (1st Edn.) 637. 
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273 

RESOLUTIONS of Board for Issue of Shares. 


I. 

That -[further] Ordinary [Preference] shares of £-each in 

the capital of the company be offered for public subscription at par 
[or at a premium of £-per share] (a). 


n. 

That -further shares of £-each in the capital of the company 

be offered at par [or at a premium of £-per share] to the members 

of the company in proportion to their respective holdings in the 
issued capital of the company (b). 


274 

RESOLUTION of Board Approving Prospectus. 

That the draft prospectus, for the issue of-Ordinary [Preference] 

shares of £-each to the public, initialled by Mr. \chairman ] for 

the purpose of identification, be approved by this board and that 
Messrs. [ solicitors ] be directed forthwith to deliver to the Registrar 
of Companies for registration a copy of the same duly signed by every 
director or his agent and with all necessary endorsements and docu¬ 
ments attached thereto as required by law (c). 


(a) If there are various classes of shares, the particular class of shares so 
authorised to be issued must be stated in the resolution. 

(b) See note (a) above. It must in this case also be clearly stated that the 
further shares are to be offered only to the holders of a particular class of share 
if such is the intention. 

(c) See Companies Act, 1948, s. 41; 3 Halsbury’s Statutes (2nd Edn.) 492. 
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275 

RESOLUTION of Board to Advertise and Issue Prospectus. 

That the prospectus offering-ordinary [preference] [deferred] 

shares of f-each in the capital of the company for public sub¬ 
scription be advertised [for two days] in the-Newspaper and 

-Newspaper (d) and that-copies of the same prospectus be 

printed and distributed generally amongst the public, and that the 
secretary be directed to effect such advertisements printing and 
distribution accordingly. 


276 


PRELIMINARY Advertisement of Prospectus (e). 

Preliminary Notice. 

-LIMITED. 

(Successors to the-Company, Ltd.) 


Capital. 


Authorised 


Issued or to 
be Issued. 


-Ordinary Shares of £1 each . 

-7 per cent. Cumulative Preference Shares of £1 each 

(-now offered for Subscription). 


An Issue will be made on [or about]-of 

-7 per cent. Cumulative Preference Shares of £1 each at par. 

The Prospectus will show: 

1. Profits, subject only to Income-Tax [Excess Profits Tax and 

(d) The rules of the London Stock Exchange require advertisement in two 
London newspapers, but it is sufficient if it is advertised only in one issue of the 
paper. If for the company’s own purposes it is desired also to advertise in a 
local newspaper circulating in the district in which the company’s offices or works 
are situated, details of this should be added to the resolution. 

(e) Care must be taken that this notice is not a prospectus within the meaning 
of s. 455 of the Companies Act, 1948 (3 Halsbury’s Statutes (2nd Edn.) 788) nor 
a circular within the meaning of s. 13 of the Prevention of Fraud (Investments) 
Act, 1939 (32 Halsbury’s Statutes (1st Edn.) 132). For this reason it is essential 
to add: “ Copies of the full prospectus [offer for sale] (on the terms of whioh 

alone applications will be considered) can be obtained from-Advertisements 

of short particulars of offers for sale are sometimes inserted in this form at the 
same time as or even after the full advertisement whioh is in effeot the prospeotus. 
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National Defence Contribution^] Directors’ and Managing Director’s 
remuneration, 

Year to December 31st, 19— 
do. do. 19— 

do. do. 19— 

do. do. 19— 

Annual average £-, which covers the Dividend on the 

Preference Shares more than ten times. 

2. Excess of Assets over Liabilities (exclusive of Goodwill and 

Trade Marks) is £-. 

3. After providing for the Preference dividend of £-, there 

would remain a sum sufficient to pay a dividend of over 

— per cent, on the-Ordinary Shares of the Company. 

It will, however, be the policy of the Directors not to pay 
dividends in excess of — per cent, on these Ordinary Shares 
until a sum equivalent to the value of Goodwill—namely, 

£-, has been accumulated as a reserve or applied in 

extinguishing the Goodwill figure. 

4. The opportunity of acquiring this Business arises owing to the 

retirement of the two proprietors of the-Co., Ltd., on 

account of age and ill-health. 

Copies of the Prospectus, on the terms of which alone applications 
can be considered, together with Application Forms may be obtained 

on and after - from - Bank, Limited, Head Office, - 

London, E.C., and Branches ; -, Birmingham,-the Offices 

of the Company,-, Birmingham ; and from The-, Limited, 

-, London, E.C. 



277 

First PROSPECTUS of a new Manufacturing Company (g). 

Consent of the Treasury has been obtained to this issue in com¬ 
pliance with the Order made under section 1 of the Borrowing 


(/) Insert the appropriate taxes levied in the years for which the profits are 
shown and subjeot to which the profits are calculated. 

(g) For the statutory requirements as to prospectuses, see pp. 485 el seq., 
ante, where the provisions of ss. 37 and 38 and Schedule IV of the Companies 
Aot, 1948, are fully set out. 
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Companies. (Control and Guarantees) Act, 1946. It must be distinctly under* 

_ __ stood that in giving this consent the Treasury does not take any 

277 responsibility for the financial soundness of any schemes or for the 
correctness of any of the statements made or opinions expressed 
with regard to them (h). 

Filed. A copy of this Prospectus has been delivered to the Registrar of 
Companies for registration, such copy having attached to it: 

(i) the written consent of [the auditors] mentioned herein to 

the issue of this prospectus and the inclusion therein 
of their report in the form and context in which it is 
so included. 

(ii) A statement in writing signed by [add persons giving 

the statement ]. 

(iii) A copy of the contracts mentioned below (l). 


Application 
to deal in 
shares. 


Application has been made to the Committee of the - Stock 

Exchange for permission to deal in the Preference Shares after 
allotment and for an official quotation thereof (m). 


Under. No part of this issue has been or will be underwritten (n). 

writing. 


The Subscription List will be opened at 10 a.m. on-, the- 

day of-19—, and will close on or before-, the-day of 

-, 19- (o). 


(h) Consent of the Treasury to capital issues is in most cases required under 
regulations made under s. 1 of the Borrowing (Control and Guarantees) Act, 
1946 ; 39 Halsbury’s Statutes (1st Edn.) 314. The inclusion qf a statement to 
the above effect is made a condition of Treasury consent. 

(l) This statement is obligatory. See s. 41 (2) of the Companies Act, 1948; 
3 Halsbury’s Statutes (2nd Edn.) 492. See also s. 40 of the Aot as to experts’ 
statements and p. 437, ante . 

(m) As to the requirements of the London Stock Exchange, see pp. 511 et seq., 
ante , and as to the effect of including this statement, see s. 51 of the 1948 Act, set 
out on p. 537, ante. 

(») Where the issue is underwritten the requirements of the 1948 Act, s. 53 (1) 
(c), (d); Sched. IV, Part I, para II (3 Halsbury’s Statutes (2nd Edn.) 843) must 
be complied with. 

(o) The opening of the subscription lists must not be before the beginning of 
the third day after that on which the prospectus is first issued or such later 
date mentioned in the prospectus : 1948 Aot, s. 50 (1); 3 Halsbury’s Statutes 
(2nd Edn.) 501. The time of opening the subscription lists must be stated in 
the prospectus; 1948 Act, Sched. IV, Part I, para. 5; 3 Halsbury’s Statutes 
. (2nd Edn.) 842. 
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, THE- COMPANY, LIMITED. 

(Incorporated under the Companies Act 1948.) 
Manufacturers, Merchants, Warehousemen and Shippers. 
Share Capital. 


Authorised 

£- 5 per cent. Cumulative Preference Shares of 

£— each . £- 

£- Ordinary Shares of £— . £- 

£ - 

There are no mortgages, debentures or other loan capital out¬ 
standing. 

The Vendors have, by themselves and/or their friends, agreed to 
subscribe and pay in cash for all the Ordinary Shares at par to be 
paid in full on allotment. There are no founders’, Management or 
Deferred Shares. 


Issued and 
fully paid 
and to be 
issued. 


Issue&t Par of 

5 per cent Cumulative Preference Shares of £— each. 

Payable as follows (q ):— 

On Application . . 

On Allotment . . 

On-April, 19— . . 


£ - 

Payment in full may be made upon allotment. 

The Preference Shares confer the right to a fixed cumulative 
preferential dividend at the rate of 7 per cent, per annum on the 
capital for the time being paid up thereon respectively and the right 

(p) The number of founders*, management or deferred shares, if any, and the 
interest of the holders in the profits of the company must be stated expressly: 
Companies Act, 1948, s. 38 and Sched. IV, Part I, para. I; 3 Halsbury’s Statutes 
(2nd Edn.) 488, 841. The Stock Exchange requires a statement of the dates upon 
which instalments are payable on shares agreed to be issued and a statement of 
the names of the persons having substantial beneficial holdings of shares. 

(q) The amount payable on application and allotment must be stated: Com¬ 
panies Act, 1948, s. 38 and Sched. IV, Part I, para. 6; 3 Halsbury*s Statutes 
(2nd Edn.) 488,842. The amount payable on application must be at least five per 
cent, of the nominal amount of the share: Companies Act, 1948, s. 47 (3); 3 Hals- 
bury’s Statutes (2nd Edn.) 498. It is not necessary to state when the residue 
is to be paid, but it should be stated if the question has been decided. 

(r) Required by s. 38 and Sched. IV, Part I, para. 17 of the Companies Act, 
1948 ; 3 Halsbury’s Statutes (2nd Edn.) 488, 843. 
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Directors* 
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powers. 


in a winding up to repayment of the capital paid up thereon together 
with payment of all arrears of the said preferential dividend down 
to the date of the commencement of the winding up before any 
return of capital is made on the Ordinary Shares ; but do not confer 
any further right of participation in the profits or assets of the 
Company. The Preference Shares do not confer on the holders any 
right to vote except on matters directly affecting them, unless the 
dividend in in arrear. 

It is provided by the Articles of Association of the Company (s) that 

(i) the rights attached to any class of share (unless otherwise 
provided by the terms of issue of the shares of that class) 
may, whether or not the company is being wound up, be 
varied with the consent in writing of the holders of three- 
fourths of the issued shares of that class or with the sanction 
of an extraordinary resolution passed at a separate general 
meeting of the holders of the shares of that class. To 
every such separate meeting these provisions of the articles 
relating to general meetings apply, but so that the necessary 
quorum shall be two persons holding or representing by 
proxy at least one-third of the issued shares of that class 
and that any holder of shares of that class present in person 
or by proxy may demand a poll 

(ii) until a Special Reserve Funl! has been accumulated and for 

the time being amounts to the sum of £-no dividends 

may be declared and paid in respect of the Ordinary Shares 
at a rate exceeding 10 per cent, per annum on the capital 
for the time being paid up thereon 

(iii) the directors may exercise all the powers of the company to 

borrow money, and to mortgage or charge its undertaking 
and property or any part thereof and to issue debentures, 
debenture stock and other securities, whether outright or 
as security for any debt, liability or obligation of the com¬ 
pany or of any third party provided that the amount out¬ 
standing and owing by the company shall not at any one 
time without the previous sanction of the company in 
general meeting exceed the amount of the nominal capital 
for the time being of the company. 

The preference dividend will be calculated up to the [30th] day 
of [June] and the [31st] day of [December] and will be paid on the 
[First] day of [August] and the [First] day of [February] in -each 
year. The first dividend will be paid on the [1st August] 19—, and 
will be calculated from the date of payment in full in respect of the 

shares [or A first dividend of-per share will be paid on [August 1, 

19-]]. 

Applications for Preference Shares from the company’s employees, 
[account] customers, manufacturers and others regularly doing 

(a) These details are required to be stated by the Stock Exchange; see p. 518, 
ante. 
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business with the company will receive prior consideration, but there 
is no guarantee by the company that the whole or any part of such 
applications will be accepted. 

Directors (t). 

{Names, addresses and descriptions of all the directors and proposed 

directors .] 

Bankers. 

[Names and addresses of bankers .] 

Brokers (u). 

[Name and address .] 

Solicitors. 

[Name and address .] 

Auditors ($). 

[Name, address and professional qualification .] 

Secretary. 

[Name of Secretary and professional qualification .] 
Registered Office. 

[Address of registered office of company .] 

Registrars. 

[Name and address of transfer registrars if register is not kept by the 

company .] (v) 

Prospectus. 

The company was incorporated in England (a) as a public company 
on-. 


(0 It is obligatory to give particulars of the directors and auditors (Companies 
Act, 1048, s. 38 and Sched. IV, Part I, paras. 3 and 15 ; 3 Halsbury’s Statutes 
(2nd Edn.) 488, 841, 843. By s. 181 of the Companies Act, 1948 (3 Halsbury’s 
Statutes (2nd Edn.) 600), it is unlawful to name a person as director in a prospectus 
issued before or within a year after the date when the company became entitled to 
commence business unless a consent to act has been delivered to the Registrar of 
Companies for registration and provision has been made in one of the ways 
provided by the section for his taking up his qualification shares. See Forms 
No. 7 et eeq., p. 25 et seq., ante . 

(u) The Stock Exchange, London require London brokers. 

( v) This is a requirement of the Stook Exchange : see p. 518, ante . 

(a) The Stook Exchange require the date and place of incorporation to be stated 
and the date (if any) of the conversion into a public company. No doubt this 
can sufficiently appear in the history of the business or the object of the company 
which it is usual to state at some length. Where the oompany is incorporated 
outside the United Kingdom, the address of its principal plaoe of business and 
its plaoe of business in the United Kingdom must also be given. 

E.F.P. VOL. IV. —18 
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Object of 
company. 


Contract 
for sale by 
owners. 


The company has been formed to acquire as a going concern and 
carry on the old-established business of Manufacturers, Warehouse¬ 
men, merchants and shippers carried on by the firm of-at-, 

and elsewhere. The business was founded in-and has continued 

from that date without interruption. The firm of-is well-known 

throughout the trade as wholesale warehousemen, manufacturers 
and shippers of all classes of cotton and woollen textile goods. 
The larger proportion of the firm’s goods are sold in this country 
but a very considerable and growing connection in the Dominions 
has been built up and is now a very thriving portion of the company’s 
business. The progress of the company has been steady but has 
been accelerated in recent years very considerably. To-day upwards 

of-active accounts are on the books and the volume of trade 

conducted is about three times that of the best pre-War years. The 
firm has always been conducted upon a very conservative basis and 
the business has been expanded on cautious lines. The continued 
growth of the business and the necessity of paying out capital 
belonging to former partners has made the acquisition of further 
capital imperative. To obtain this it has been thought advisable 

to convert the business of the firm of-into a public company. 

The customers, staff, and public are thus given an opportunity of 
associating themselves with the future of the concern. The partners 

in the said firm are :-of etc. and-of etc.; and they are the 

vendors to the company. 

By (b) the agreement No. (1) below mentioned the vendors have 
agreed to sell and the company has agreed to purchase as on and 

from the-day of-, 19—, the goodwill of the said business 

and all the property and assets of the vendors in connection there¬ 
with. As the consideration ( c ) therefor the company is to pay to 

each of the vendors the sum of £-in cash together with interest 

thereon from the-day of-, 19—, to the time of payment at 

the rate of-per cent, per annum, and undertakes to pay and dis¬ 

charge all the debts and liabilities of the vendors in connection with 
the business. The liabilities so to be taken over by the company 
amount according to the balance sheet of the said business taken on 
the-, 19—, to the aggregate sum of £-. No part of the said 


(6) The dates of and parties to and general nature of every material contract 
not being a contract entered into in the ordinary course of business carried on 
or intended to be carried on by the company or a contract entered into more 
than two years before the issue of the prospectus must be stated in the prospectus : 
Companies Act, 1948, s. 38 and Sched. IV, Part I, para. 14; 3 Halsbury’s Statutes 
(2nd Edn.) 488,843. A copy of such contracts must also be annexed to the copy 
of the prospectus delivered to the Registrar: 1948 Act, s. 41 (1) (b); 3 Halsbury’s 
Statutes (2nd Edn.) 492. See also note (m), p. 549, post* 

(c) The total purchase price, whether satisfied by cash, shares or debentures, 
must be stated, and where anything is paid for goodwill the amount must be 
specified: Companies Act, 1948, s. 38 and Sched. IV, Part I, para. 10; 3 Hals¬ 
bury’s Statutes (2nd Edn.) 488, 842. 
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purchase consideration is payable in respect of goodwill, trade marks, 
or benefit of pending contracts and engagements. 

The following is a statement showing the position of the company 

after taking over the assets and liabilities on the-19—, bringing 

into account £-capital, the result of this issue :— 


Liabilities. 


Trade creditors, etc. 
Share capital 


£ s. d. 




Assets. 


£ a. d. 

Goodwill, trade marks and benefit of contracts - 


Freehold property in-, as per valuation 

Furniture and fittings, standing in the balance 


sheet at 

■ •. ... 

... 

... 

... - 

Trade debtors. 

do. 

do. 

... 

... - 

Stock-in-trade 

do. 

do. 

... 

... - 

Gash in hand 

do. 

do. 

... 

... - 


Capital now issued 
Deduct payable to 
Cash creditors ... 
Vendors 


A large proportion of the cash creditors shown above have inti¬ 
mated their intention of applying for preference shares. 

The following valuation of the freehold property has been made 
on the instructions of the vendors :— 

[Address.] 

[Date.] 

Valuation of a freehold plot of land containing-square 

yards or thereabouts, together with the warehouse erected 
thereon situate at and being No.- (e). 

(d) The valuer’s written consent must be obtained before any extract, copy or 
OTunmaiy of his report be included and he must consent to its inclusion in the 
form and in the context in which it is so inoluded. His consent must be filed 
with the prospectus: 1948 Act, ss. 40, 41; 3 Halsbury’s Statutes (2nd Edn.) 491, 
492. 

(e) If the property is leasehold state the length of the unexpired portion of the 
term for which it la held and the rent. 
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Stock-in- 

trade. 


Trade 

debtors. 


Report of 
accountants. 


Particulars. 

Partly built of brick and stone the building comprises 
basement, ground, first, second and third floors, having a 

frontage to-of-feet and to back-of-feet 

-inches, with good loading facilities. 

Gross estimated rental . £- 


We have surveyed the above freehold plot of land together 
with the building erected thereon and consider the same to be 

worth at the present time the sum of - thousand - 

hundred and-pounds, say £-. 

(Signed)-, Valuers. 

The stock-in-trade has been taken at cost or market price, which¬ 
ever is the lower. 

A proper and reasonable allowance for bad debts has, in the 
opinion of the directors, been made before arriving at the above- 
mentioned sum of £-. 

Messrs. - & Co., Chartered Accountants, have investigated 

the books of the vendor firm for the last [five] years and have certified 
that the profits of the firm during that period have been as 
follows (/): 

[Set out certificate of accountants and any adjustments made in the 
report on the profits, giving the reasons for such adjustments .] 

(Signed)- 

The average annual profit for the last- (g) years 

as shown in the auditors’ certificate is. £- 

The amount required to pay 7 per cent, interest upon 
the present issue of 100,000 cumulative preference 
shares is ... ... ... ... ... .«. £ 

The result for the year 19— was materially affected by the serious 
fall in the value of the stock held by the firm. 

(J) See note (d), p. 547, ante . The accountants must be qualified: 1948 Act 
Sched. IV, Part IH, para. 30; 3 Halsbury’s Statutes (2nd Edn.) 845. 

(g) At present the period must be at least 5 years: Companies Act, 1948, 
s. 38, Sched. IV, Part H, para. 20; 3 Halsbury’s Statutes (2nd Edn.) 488, 844. 

Paragraph 27 in Part III of Sohed. IV (3 Halsbury’s Statutes (2nd Edn.) 845) 
provides that where the business has been carried on for less than five years, the 
length of time for which it has been carried on must be stated. Reports of 
experts (which includes accountants) can be included only with the written con¬ 
sent of the expert which consent must extend to the extract appearing in the 
form and oontext in which it appears. In all cases in whioh the vendor is a 
company, the report shall extend to all its subsidiary companies as therein 
defined: see 1948 Act, Sohed. IV, Part II, para. 19; 3 Halsbury’s Statutes 
(2nd Edn.) 843. The Stock Exchange require 10 years to be covered by the 
report if the business has been established so long: see p. 519, ante . 
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It is proposed to continue the business without break or inter¬ 
ruption upon the lines which have proved so successful in the past, 

retaining the services of the present managers and staff. Mr.- 

who has been with the firm for-years and managing partner 

since-has agreed to accept a seat on the board as chairman. 

Mr.-has, by the agreement No. (2) below mentioned, agreed to 

act as managing director for a period of-years at the salary 

therein mentioned, and Mr. - has, by the agreement No. (8) 

below-mentioned agreed to act as assistant manager for a period of 
-years at the salary therein mentioned. 

All pending trade contracts and engagements are to be taken 
over by the company. 

The articles of association provide as follows :— 

[Set out articles as to remuneration (including that of managing 
directors) and qualification and indemnity of directors (h).} 

Messrs. -,-and-are respectively interested in the 

promotion of the company as three of the partners in the vendor’s 
said firm (i). 

The following contracts (fc) are or may be material: 

(1) Dated -, and made between (1) [ vendors (Z)] and 

(2) the company of the other part. 

(2) Dated-and made between (1) the company and (2)- 

(8) Dated-and made between (1) the company and (2)- 

Copies of all the above contracts and of all valuations reports, 
certificates and letters above referred to and the written consents 
of experts to the inclusion of a statement purporting to be a copy 


(A) Any provisions in the articles as to the share qualification and remunera¬ 
tion of directors have to be stated : Companies Act, 1948, 8. 38 and Sched. IV, 
Part I, para. 2; 3 Halsbury’s Statutes (2nd Edn.) 488, 841. It is sometimes 
thought more convenient to group the provisions of the articles here given 
with those previously given relating to rights of classes of shares and the directors' 
borrowing powers. 

(*) Full particulars of the nature and extent of the directors’ interests must 
be given: Companies Act, 1948, s. 38 and Sched. IV, Part I, para. 10; 3 Halsbury’s 
Statutes (2nd Edn.) 488,843. The Stock Exchange may require the statement as 
to directors’ indemnity, see Stock Exchange Rules, p. 618, ante . 

(k) See note (6), p. 546, ante ; and see Companies Act, 1948, s. 38 and Sched. IV, 
Part I, para. 9 (3 Halsbury’s Statutes (2nd Edn.) 488,842) as to stating the names 
and addresses of the vendors. 

(l) The names and addresses of the vendors and the amounts payable to each of 
them must be given either here or elsewhere in the prospectus : Companies Act, 
1948, s. 38 and Sohed. IV, Part I, para. 9; 3 Halsbury’s Statutes (2nd Edn.) 488, 
842. 
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Preliminary 

expenses. 


Minimum 
subscrip¬ 
tion (p). 


Options and 
issues not 
for oash. 

Promoters. 


of or extract from or summary of a report or valuation in the form 
and context in which it appears and a print of the Memorandum 
and Articles of Association of the Company may be inspected by any 

person during business hours until the-at any of the following 

addresses 

[Set out addresses at which inspection may be made (m).] 

No transactions relating to the property and the subject-matter 
of contract No. (1) (apart from the turnover of stock-in-trade in 
the ordinary course of business) took place in the years preceding 
the issue of the prospectus (n). 

The preliminary expenses, including fees and stamp duties and the 
expenses of this issue are to be paid by the company, and are esti¬ 
mated at f-, exclusive of brokerage (o). 

The minimum amount which in the opinion of the directors will 
be required to provide for the matters set out in paragraph 4 of 

Part I of the Fourth Schedule to the Companies Act, 1948 is £- 

made up as follows : (a) purchase price £-; (b) preliminary 

expenses £-; (c) working capital £-. No money has been 

borrowed for any of the above purposes and except for the money 
paid on the issue of the ordinary shares no money has been acquired 
from any other source to provide the above. In the opinion of 
the directors the working capital so provided will be sufficient. 

No shares or debentures have been issued or agreed to be issued 
as fully or partly paid up otherwise than in cash (q) and none of the 
shares or debentures of the company are under option (r). 

No payments of any sort have been made or benefits (other than the 
right to subscribe for the ordinary shares as aforesaid) given to any 
promoter within two years of the issue of this prospectus nor is there 
any intention of making any payments or giving any benefits (5). 

(m) The Stock Exchange requires that the address be in the City of London and 
that the documents be available for at least 14 days. 

(n) Any transactions within two years of the issue of the prospectus must be 
disclosed : 1948 Act, Sched. IV, Part I, para. 9 (1) ( 0 ) 5 3 Halsbury's Statutes 
(2nd Edn.) 842. The object is to override the effect of the decisions in Brookes v. 
Hansen, [1906] 2 Ch. 129; 9 Digest 107, 477; and Be Christineville Rubber Estates 
(1911), 81L. J. (Ch.) 63; 9 Digest 111 , 525. 

(o) The amount or estimated amount of preliminary expenses and the persons 
by whom they are payable must be stated : Companies Act, 1948, s. 38 and Sched. 
IV, Part I, para. 12 ; 3 Halsbury’s Statutes (2nd Edn.) 488,842. 

(p) The minimum subscription must be stated and must provide for the matters 
mentioned in the Companies Act, 1948, s. 38 and Sched. IV, Part I, para. 4 
(3 Halsbury’s Statutes ( 2 nd Edn.) 488, 841). 

(q) See Companies Act, 1948, s. 38 and Sohed. IV, Part I, para. 8 ; 3 Halsbury’s 
Statutes (2nd Edn.) 488, 842. 

(r) The prospectus must state the shares and debentures whioh are under 
option, giving the particulars required by the 1948 Act, Sched. TV, Part I, para. 7; 
3 Halsbury’s Statutes (2nd Edn.) 842. 

(s) Companies Act, 1948, s. 38 and Sched. IV, Part I, para. 13 ; 3 Halsbury’s 
Statutes ( 2 nd Edn.) 488, 842. 
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A brokerage of 8 d. per share will be paid on allotments in respect 
of applications bearing brokers’ stamp. 

Applications for preference shares must be made on the accom¬ 
panying form and forwarded with the amount due on application to 

the-Bank, Limited,-; or any of its branches, or to the 

company at-. 

The amount paid on application by any person whose application 
is not accepted will be returned in full and where the acceptance is 
as to part only of the shares applied for the balance of the application 
money will be applied towards the amount due on allotment, and 
any excess will be returned to the applicant. Failure to pay the 

amount due on allotment or the instalment due on-April 19— 

when due will render previous payments liable to forfeiture. Certifi¬ 
cates in respect of preference shares allotted will be issued within 
two months after such shares are paid in full. 

Copies of this prospectus and forms of application (*) can be 

obtained at any branch of the-Bank Limited, or from Messrs. 

-, brokers to the issue, or at the registered office of the company. 

[Any other facts the omission of which would render any statement 
already made misleading («).] 

Dated-(«). 

[On filed copy signatures of directors.'] 

[A form of application for shares is usually added: see Form No. 288, 
p. 574, post.] 


278 


PROSPECTUS published more than Two Years after Company 
is entitled to commence Business (a). 

Consent of the Treasury has been obtained to this issue in com¬ 
pliance with the Order made under section 1 of the Borrowing 


(t) It is illegal to issue forms of application unaccompanied by any prospectus : 
Companies Act, 1948, s. 38 (3); 3 Halsbury’s Statutes (2nd Edn.) 488. 

(«) See Companies Act, 1948, s. 40; 3 Halsbury’s Statutes (2nd Edn.) 498. 

(*) The prospectus must be dated (1948 Act, s. 37 ; 3 Halsbury’s Statutes 
(2nd Edn.) 488) and the copy delivered to the Registrar for registration must be 
signed by every person who is named as a director or proposed director (Com¬ 
panies Aot, 1948, s. 41 (1) ; 3 Halsbury’s Statutes (2nd Edn.) 492) and there 
must be endorsed thereon or attaohed thereto the consents and material contracts 
and statements relative to reports contained therein as prescribed in s. 41. 

(a) When a prospectus is issued more than two years after the date at which 
the company is entitled to commence business, some of the requirements of 
Companies Act, 1948 do not apply: see Sched. IV, Part III, para. 22, set out 
on p. 491, ante. If no issue of capital is being made and a statement is being 
issued merely for the purpose of seouring a quotation on the Stock Exehange, 
see Form No. 283, p. 674, post. 
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Companies. (Control and Guarantees) Act, 1946. It must be distinctly under* 
rmTTBinnt stood that in giving this consent the Treasury does not take any 
878 responsibility for the issue (b). 

Copy A copy of this Prospectus has been delivered to the Registrar of 

Companies for registration, such copy having attached to it— 

(i) the written consent of the Auditors and the accountants and 
valuers mentioned herein to the issue of this Prospectus 
with their report included therein in the form and context 
in which it is so included. 


Application 
to Stock 
Exchange. 

Subscrip¬ 
tion list. 


(ii) a statement in writing signed by the Auditors as to the adjust* 

ments made by them in arriving at the profits and state¬ 
ment of assets and liabilities included in their report and 
giving their reasons therefor, and 

(iii) copies of the contracts Nos. l-[4] mentioned herein (c). 

Application has been made to the Council of The Stock Exchange, 

London, for permission to deal in and for quotation for the- 

Shares now being issued (d). 


The subscription list will be opened on-day the-day 

of-and will close on-day the-day of-(e). 

The-Company, Limited. 

(Incorporated under the Companies Act, 1948.) 


Shabb Capital. 


Authorised 


Issued and 
fully paid 
and to be 
issued. 


£ - 


£- 


— per cent, cumulative preference shares of £- 

each 

Ordinary shares [transferable in units of — s. 
each] 

Founder’s shares of £-each 


£ - 



£ - 


Capital and Dividend Rights 
Modification of Rights 
Voting 


[/Set out under these headings the 
terms of the Articles of Associa¬ 
tion dealing unth these matters: 
.see p. 548, ante .] 


(6) See note (h), p. 642, ante. 

(c) A statement to this effeot is obligatory: Companies Aot, 1948, s. 41; 
3 Halsbury’s Statutes (2nd Edn.) 492. 

(d) See 1948 Act, s. 51 set out on p. 637, ante. 

(e) The prospectus must state the time of the opening of the lists: 1948 Act, 
Sched. IV, Part I, para. 6; 3 Halsbury’s Statutes (2nd Edn.) 842. See note (o), 
p. 542, ante. 
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Loan Capital (/). 

Issued and 

Created outstanding 

£- — per cent. Mortgage Debenture Stock £- 

[Set out particulars of debentures, see p. 571, post.] 

[OR 

The Company has no debentures, mortgages or loan capital out¬ 
standing.] 

Issue of 

-£- per cent, cumulative preference shares of £-each, 

and-ordinary shares of £-each, on all of which there will be 

payable (g) £-per share on application, £-per share on allot¬ 

ment, and the balance at such time or times as the same may be 

called up, but no call will be made before the -day of-. 

It is intended to pay the dividend on the-per cent. Cumulative 

Preference Shares now issued half-yearly on-and-in each 

year and to make the first payment on-calculated from-on 

the amount paid up on such shares. 

Amounts within the previous two years offered for subscription (h). 

In-19—, there were offered-preference shares of £-each, 

and-ordinary shares of £-each, in respect of which there 

were allotted-preference shares, now-paid per share, and 

-ordinary shares, now-paid per share. 

[Names, etc., of directors and other officers , see Form 277, p. 545, 
ante (Z) and add trustees if any debentures are secured by a trust deed.] 

(/) If debentures or debenture stock is being issued, set out the resolution of 
the board creating the debentures or stock, the terms of the trust deed or the 
terms on which the debentures are being issued, the rights conferred on debenture 
holders, the obligations undertaken by the company, and how far the debentures 
are secured upon the property of subsidiary companies (if any). There must 
also be stated any outstanding mortgages or charges upon the assets of the 
company or its subsidiaries. 

(g) See note (q) 9 p. 543, ante. 

(h) With regard to previous issues of shares (but not debentures), offered within 
the previous two years, there must be stated the amount offered for subscription, 
the amount actually allotted and the amount paid up: Companies Act, 1948, 
s. 38 and Sched. IV, Part I, para. 0; 3 Halsbury’s Statutes (2nd Edn.) 488, 842. 
In He South of England Natural Oas and Petroleum Co., Ltd., [1911] 1 Ch. 573, the 
argument proceeded on the footing that this paragraph applies only to previous 
issues to the public, but the point has not been expressely decided. The Stock 
Exchange require a statement of “ ail alterations in the share capital ” in the 
preceding 2 years. 

(1) It is not obligatory under the Act to set out the names etc. of the directors, 
their qualification and remuneration, the preliminary expenses nor a director’s 
interest as promoter where the prospectus is issued more than 2 years after the 
date on which the company is entitled to oommence business (1948 Act, Sched. IV, 
Part III, para. 22 ; 3 Halsbury’s Statutes (2nd Edn.) 845), but the names, qualifi¬ 
cation and remuneration of directors must be stated if a quotation on the Stock 
Exchange is sought. 

E.P.P. VOL. IV.— 18* 
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Prospectus. 


Fresh Issue. 


Acquisition 
of business. 


Contract 
for purchase 
of property. 


Accountants* 

report. 


Auditors* 

report. 


Prospectus. 

This company was incorporated in the year-with a capital 

of £-, of winch the amounts above stated have been previously 

offered for subscription. Great success has attended the company’s 
business, and the following dividends have been paid on the ordinary 
shares, viz.: 

In 19— a dividend at the rate of £-per cent. 

In 19—, etc. 

The directors of the company are of opinion that the time has now 
arrived to extend the company’s operations, and they have deter¬ 
mined to make a fresh issue of capital for that purpose. 

At the same time they have embraced the opportunity of acquiring 

the well-known business of {firm name], situate at-which they 

propose to carry on in conjunction with the company’s existing 
establishments. 

They have entered into a contract (No. (1) mentioned below) for 
the purchase of the said property, consisting of its [freehold] premises 
situate at-, and all the business assets of the firm, and the good¬ 

will of the business and the benefit of all subsisting contracts and book 
debts. Such contract is made between the owners of the property, 

Messrs.-of-: and this company, and is dated-. The 

purchase price payable to the owners under such contract is as 
follows (m); 

To Mr.-cash £-; preference shares, £-; total, £-. 

To Mr.-cash £-; preference shares, £-; total, £-. 

The total purchase price payable to the owners is, therefore £-, 

of which sum the amount payable for goodwill is £-. 

These assets were acquired by Messrs.-(vendors) in the year 

19— for £-from-the founder of the business (w). 

[Accountants' report on business to be acquired and valuation of 
assets to be acquired from Form No. 277, pp. 548 et seq .] 

Auditors’ Kbport. 

We report, as auditors of the company, that the profits of the 
company in respect of each of the five [ten] (o) financial years 

(m) The names and addresses of the vendors and the amount payable as pur¬ 
chase money in cash, shares or debentures must be stated, specifying the amount 
payable for goodwill and particulars of any dealings with the property in the 
preceding 2 years (Companies Act, 1948, s. 38 and Sched. IV, Part I, paras. 8, 
9 and 10; 3 Halsbury’s Statutes (2nd Edn.) 488, 842). 

(n) 1948 Aot, Sched. IV, Part I, para. 9; 3 Halsbury’s Statutes (2nd Edn.) 842. 

(o) A report by the company's auditors with respect to the profits and the 
dividends of the company in the five years immediately preceding the issue of the 
prospectus is required, or a statement that such accounts have not been made up 
and, if applicable, a statement that the company has been carrying on business for 
less than three years: Companies Act, 1948, s. 38 and Sched. IV, Part I, para. 18 
and Part II, para. 19; 3 Halsbury’s Statutes (2nd Edn.) 488, 843. The Stock 
Exchange require the report to extend to the last 10 years where the company 
has been in existence for that time, see p. 519, ante. 
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ended, 19— to 19— inclusive, the latter being the latest date to 
which Accounts have been made up, were as follows : 


Year ended-, 19— £- 

Year ended-, 19— £- 

Year ended-, 19— £- 

Year ended-, 19— £- 

Year ended-, 19— £- 


The above profits have been arrived at: (i) After charging depre¬ 
ciation and deferred repairs, interest and Excess Profits Tax. 
(ii) Before charging Income Tax. (iii) After including interest, divi¬ 
dends and fees receivable and (iv) after making such other adjust¬ 
ments as we consider appropriate but before charging [«cf out any 
matters not taken into account and not already dealt with.] 

We further certify that the dividends paid by the Company, the 
amounts carried to Reserve and the amounts carried forward in 
respect of each of the same five years were as follows— 

Year end— 



19— 

19— 

19— 

19— 

19— 

Dividend on % Preference Shares 

-% 

-% 

-% 

-% 

-% 

Dividend in Ordinary Shares ... 

-% 

-% 

-% 

-% 

-% 

Carried to General Reserve 

Carried to Reserve for future 

£— 

£- 

£— 

£— 

£ — 

liability to taxation. 

£— 

£— 

£— 

£— 

£— 

Amount carried forward 

£— 

£— 

£— 

£— 

£— 


We further report that - & Co. Ltd., a wholly owned sub¬ 

sidiary of the company made profit in respect of each of these [five] (p) 

financial years ended the - 19—, to 19— inclusive, the latter 

being the latest date to which accounts have been made up, as 
follows : [set out profits and dividends as above and repeat for further 
subsidiary companies.] 

Yours faithfully, 

-& Co. 

Auditors. 

A contract has also been entered into (No. (2) mentioned below) 
between [underwriters] of, etc., and the company, whereby the said 
[underwriters] undertake to underwrite this issue in consideration 

of the sum of £-, being a commission at the rate of-per 

cent. {pp). 

During the two years immediately preceding the issue of this 
prospectus no money has been paid nor benefit given to any promoter 
and it is not intended to pay any money or to give any benefit to 
any promoter (q). 


(p) See note (o), p. 654, ante. 

(pp) The amount of underwriting commission and the number of shares under¬ 
written must be stated (Companies Act, 1948, ss. 38, 63 (1) (c), (d), and Sched. 
IV, Part I, para 11,; 3 Haisbury’s Statutes (2nd Edn.) 488, 606,843. 

(q) See Companies Act, 1948,s. 38 and Sched. IV, Part I, para. 13; 3 Haisbury’s 
Statutes (2nd Edn.) 488, 843. 
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tion (a). 


COMPANIES [Vol. IV 

The estimated expenses of this issue (including the cost of prepara¬ 
tion and publication of this prospectus) amount to £-(r) and will 

be paid by the company. 

The following contracts entered into in the past two years are or 
may be material (s): 

(1) Dated-and made between (1) Messrs.-and (2) The 

Company, particulars of which are set out above. 

(2) Dated-and made between (1) The Company and (2) under¬ 

writers, particulars of which are set out above. 

(8) Dated-and made between (1)-and (2) The Company 

particulars of which are set out below. 

(4) Dated-and made between (1) The Company (2)-and 

(8)-Corporation, Limited, particulars of which are set out below. 

[See also Form No. 277, p. 549, ante.] 

The following shares and debentures have been issued or agreed 
to be issued as fully or partly paid up otherwise than in cash within 
the last two years (t): 

On the acquisition of the factory at-under Contract (8) above 

in the year 19—, — preference shares of £-each and-ordinary 

shares of £-each, all credited as fully paid up, in part payment of 

the purchase money, to the original vendors ; and at the same time, 

under contract (4) above-ordinary shares to the-Corporation, 

Limited, the immediate vendors to the company as their profit, 
and in consideration of their underwriting the issue and paying all 

expenses up to allotment, of which last mentioned-shares- 

were issued to underwriters direct, in pursuance of an arrangement 

between them and the immediate vendors to the company. - 

preference shares credited as fully paid up have, as already stated, 
been agreed to be allotted on the occasion of this issue to the present 
vendors in part payment of the purchase money. 

The minimum amount which in the opinion of the directors will be 
sufficient to provide for the matters mentioned in paragraph 4 of 

(r) See 1948 Act, Sohed. IV, Part I, para. 12; 3 Halsbury’s Statutes (2nd 
Edn.) 843. 

(*) The dates of and parties to and provision for the inspection of every 
material contract (not being a contract entered into in the ordinary course of the 
company’s business) must be stated and copy thereof must be filed; but the 
obligation is limited to contracts entered into within a period of two years 
immediately preceding the publication of the prospectus. (See Companies Act, 
1948, s. 38 and Sched. IV, Part I, para. 14 ; 3 Halsbury’s Statutes (2nd Edn.) 
488, 843. 

(0 These particulars are obligatory: Companies Act, 1948, s. 38 and Sched. IV, 
Part I, para. 8; 3 Halsbury’s Statutes (2nd Edn.) 488, 842. 

(a) This must be stated (Companies Act, 1948, s. 38 and Sohed. IV, para. 4; 
3 Halsbury’s Statutes (2nd Edn.) 488,841, but in the oase of a company that has 
made a previous issue to the public or a converted private company s. 47 (3 Hals¬ 
bury’s Statutes (2nd Edn.) 498), except for subs. (3), does not apply to restrict 
allotment and there are no restrictions on the commencement of business under 
s. 109 (3 Halsbury’s Statutes (2nd Edn. 644). 
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Part I of the Fourth Schedule to the Companies Act 1948 is £- 

made up as follows (a) Purchase Price of Property £-; (b) Ex¬ 
penses of this issue (including underwriting commission) £-; 

(c) Working capital £-. None of this is being met from any other 

source [or £- of this sum will be provided from the Company’s 

reserve fund]. In the opinion of the directors the Company has 
sufficient working capital. 

The Articles of Association contain the following provisions as to 
the directors’ remuneration, indemnity and borrowing powers and 
variation of such powers. 

[Se< out articles dealing therewith (6).] 

Copies of the memorandum and articles of association of the 
company, of the above-mentioned contracts, of the trust deed 
relating to the above-mentioned debenture stock, the auditors’ and 
accountants’ report, statements signed by the auditors and account¬ 
ants setting out the adjustments made in their report on the profits 
and giving the reasons therefor, and copies of the audited accounts 

of the company for the years ending-may be inspected (c) at 

the offices of the solicitors of the company during the usual business 
hours. 

[Brokerage : see Form 277, p. 551, ante.] 

Applications should be made on the forms inclosed, and forwarded 

together with a remittance of £- (d) per cent, of the amount 

applied for, to the company’s bankers. Where no allotment is made, 
the deposit will be returned in full. 

[Unsuccessful or partly successful applications, see Form No. 277, 
p. 551, ante.] 

Copies of this prospectus and forms of application can be obtained 
at the offices of the company or from the company’s bankers, brokers, 
auditors or solicitors. 

[Any other fact the omission of which would make what has been 
included misleading (e).] 

Dated this-day of-. 

[Signatures of directors (/).] 

(6) These are required by the Stock Exchange. 

(c) A reasonable time not less than 14 days and place in the City of London 
must be specified at which all contracts disclosed in the prospectus, or copies there¬ 
of, may be inspected if a quotation is required on the Stock Exohange. 

(d) This should be not lees than five per oent.: Companies Act, 1948, s. 47 (3); 
3 Halsbury’s Statutes (2nd Edn.) 498. v 

(e) The obligation not to omit such facts was recommended by the report of 
the Committee on Company Law Amendment (1945 Cmd. 6659) and see 1948 Aot, 
8.46 (3 Halsbury’s Statutes (2nd Edn.) 498). 

(/) The copy of the prospectus to be filed with the Registrar must be dated 
and also be signed by every person who is named therein as a director or proposed 
director j Companies Act, 1948, ss. 37,41; 3 Halsbury’s Statutes (2nd Edn.) 488, 
492. 
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STATUTORY FORM of Statement in lieu of Prospectus to be 
delivered to Registrar by a Private Company on becoming a 
Public Company and Reports to be set out therein (g). 


Part I. 

Form op Statement and Particulars to be contained therein. 


The Companies Act, 1948. 

Statement in lieu of Prospectus delivered for registration by 
[Insert the name of the company .] 

Pursuant to section 80 of the Companies Act, 1948. 


Delivered for registration by 


The nominal share capital of the company. 
Divided into. 


Amount (if any) of above capital which 
consists of redeemable preference shares. 

The earliest date on whioh the company has 
power to redeem these shares. 

Names, descriptions and addresses of direc¬ 
tors or proposed directors. 

Amount of shares issued . 

Amount of commissions paid in connection 
therewith. 

Amount of discount, if any, allowed on the 
issue of any shares, or so much thereof as 
* has not been written off at the date of the 
statement. 

Unless more than one year has elapsed since 
the date on which the Company was 
entitled to oommenoe business:— 

Amount of preliminary expenses 
By whom those expenses have been 
paid or are payable. 

Amount paid to any promoter. 


Consideration for the payment 
Any other benefit given to any pro¬ 
moter. 

Consideration for giving of benefit 


£ 


Shares of £ 

each. 

99 99 

99 

99 99 

99 

Shares of £ 

each. 


Shares. 


£ 

Name of promoter:— 

Amount £ 

Consideration:— 

Name of promoter:— 

Nature and value of benefit:— 
Consideration:— 


(g) This !b the statutory form given in the 1948 Aot, Sohed. Ill (3 Halsbury’s 
Statutes (2nd Edn.) 837. 



Vol.IV] PROSPECTUSES, APPLICATIONS, ALLOTMENTS OP SHARES 669 


If the share capital of the company is 
divided into different classes of shares, 
the right of voting at meetings of the 
company conferred by, and the rights in 
respect of capital and dividends attached 
to, the several classes of shares respec¬ 
tively. 

Number and amount of shares and deben¬ 
tures issued within the two years preced¬ 
ing the date of this statement as fully or 
partly paid up otherwise than for cash or 
agreed to be so issued at the date of this 
statement. 

Consideration for the issue of those shares 
or debentures. 


1 . shares of £ fully paid. 

2 . shares upon which £ 
per share credited as 
paid. 

3. debenture £ 

4. Consideration:— 


Number, description and amount of any 
shares or debentures which any person 
has or is entitled to be given an option to 
subscribe for, or to acquire from a person 
to whom they have been allotted or agreed 
to be allotted with a view to his offering 
them for sale. 

Period during which option is exercisable. ... 

Price to be paid for Bhares or debentures 
subscribed for or acquired under option. 

Consideration for option or right to option. 

Persons to whom option or right to option 
was given or, if given to existing share¬ 
holders or debenture holders as such, the 
relevant shares or debentures. 

Names and addresses of vendors of property 
(1) purchased or acquired by the company 
within the two years preceding the date of 
this statement or (2) agreed or proposed to 
be purchased or acquired by the company, 
except where the contract for its purchase 
or acquisition was entered into in the 
ordinary course of business and there is no 
connection between the contract and the 
company ceasing to be a private company 
or where the amount of the purchase 
money is not material. 

Amount (in cash, shares or debentures) paid 
or payable to each separate vendor. 

Amount paid or payable in cash, shares or 
debentures for any such property, speci¬ 
fying the amount paid or payable for 
goodwill. 


1 . shares of £ and deben¬ 
tures of £ 


2. Until 

3. 


4. Consideration :— 

5. Names and addresses 


Total purchase prioe £ 

Cash . £ 

Shares. £ 

Debentures ... £ 


Goodwill ... £ 
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Short particulars of any transaction relating 
to any such property which was completed 
within the two preceding years and in 
which any vendor to the company or any 
person who is, or was at the time thereof, a 
promoter, director or proposed director of 
the company had any interest direct or 
indirect. 


Dates of, parties to, and general nature of 
every material contract (other than con¬ 
tracts entered into in the ordinary course 
of business or entered into more than 
two years before the delivery of this 
statement). 

Time and place at which the contracts or 
copies thereof may be inspected or (1) in 
the case of a contract not reduced into 
writing, a memorandum giving full par¬ 
ticulars thereof, and (2) in the case of a 
contract wholly or partly in a foreign 
language, a copy of a translation thereof 
in English or embodying a translation in 
English of the parts in a foreign language, 
as the case may be, being a translation 
certified in the prescribed manner to be a 
correct translation. 


Names and addresses of the auditors of the 
company. 

Full particulars of the nature and extent of 
the interest of every director in any 
property purchased or acquired by the 
company within the two years preceding 
the date of this statement or proposed to 
be purchased or acquired by the company 
or, where the interest of such a director 
consists in being a partner in a firm, the 
nature and extent of the interest of the 
firm, with a statement of all sums paid or 
agreed to be paid to him or to the firm in 
cash or shares, or otherwise, by any person 
either to induce him to become or to 
qualify him as, a director, or otherwise for 
services rendered or to be rendered to the 
company by him or by the firm. 

Rates of the dividends (if any) paid by the 
company in respect of each class of shares 
in the company in each of the five financial 
years immediately preceding the date of 
this statement or since the incorporation 
of the company whichever period is the 
shorter. 
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Particulars of the cases in whioh no dividends 
have been paid in respect of any class of 
shares in any of these years. 


0OMPANIS8. 



(Signatures of the persons above-named as 
directors or proposed directors or of their 
agents authorised in writing.) 


Date 


Part II. 

Reports to be set out. 

1. If unissued shares or debentures of the company are to be 
applied in the purchase of a business, a report made by accountants 
(who shall be named in the statement) upon— 

(a) the profits or losses of the business in respect of each of the 
five financial years immediately preceding the delivery of the 
statement to the registrar ; and 

(b) the assets and liabilities of the business at the last date to 
which the accounts of the business were made up. 

2. —(1) If unissued shares or debentures of the company are to be 
applied directly or indirectly in any manner resulting in the acquisi¬ 
tion of shares in a body corporate which by reason of the acquisition 
or anything to be done in consequence thereof or in connection 
therewith will become a subsidiary of the company, a report made by 
accountants (who shall be named in the statement) with respect to 
the profits and losses and assets and liabilities of the other body 
corporate in accordance with sub-paragraph (2) or (8) of this para¬ 
graph, as the case required, indicating how the profits or losses of 
the other body corporate dealt with by the report would, in respect 
of the shares to be acquired, have concerned members of the company, 
and what allowance would have fallen to be made, in relation to 
assets and liabilities so dealt with, for holders of other shares, if the 
company had at all material times held the shares to be acquired. 

(2) If the other body corporate has no subsidiaries, the report 
referred to in the foregoing sub-paragraph shall— 

(a) so far as regards profits and losses, deal with the profits or 
losses of the body corporate in respect of each of the five 
financial years immediately preceding the delivery of the 
statement to the registrar ; and 



562 


COMPANIES 


[VoI.IV 


Companies. 


Precedent 

279 


(b) so far as regards assets and liabilities, deal with the assets and 
liabilities of the body corporate at the last date to which the 
accounts of the body corporate were made up. 

(3) If the other body corporate has subsidiaries, the report referred 
to in sub-paragraph (1) of this paragraph shall— 

(a) so far as regards profits and losses, deal separately with the 

other body corporate’s profits or losses as provided by the 
last foregoing sub-paragraph, and in addition deal either— 

(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the other 
body corporate; or 

(ii) individually with the profits or losses of each sub¬ 
sidiary, so far as they concern members of the other body 
corporate; 

or, instead of dealing separately with the other body cor¬ 
porate’s profits or losses, deal as a whole with the profits 
or losses of the other body corporate and, so far as they 
concern members of the other body corporate, with the 
combined profits or losses of its subsidiaries ; and 

(b) so far as regards assets and liabilities, deal separately with the 

other body corporate’s assets and liabilities as provided by 
the last foregoing sub-paragraph and, in addition, deal 
either— 

(i) as a whole with the combined assets and liabilities of 
its subsidiaries, with or without the other body corporate’s 
assets and liabilities ; or 

(ii) individually with the assets and liabilities of each 
subsidiary; 

and shall indicate as respects the assets and liabilities of the sub¬ 
sidiaries the allowance to be made for persons other than members 
of the company. 


Part III. 

Provisions applying to Parts I and II of this Schedule. 

8. In this Schedule the expression “ vendor ” includes a vendor as 
defined in Part III of the Fourth Schedule to this Act, and the 
expression “ financial year ” has the meaning assigned to it in that 
Part of that Schedule (h). 

4. If in the case of a business which has been carried on, or of a 
body corporate which has been carrying on business, for less than 


(h) 3 Halsbury’s Statutes (2nd Edn.) 846; for these definitions, see pp. 492, 
498, ante. 
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five years, the accounts of the business or body corporate have only 
been made up in respect of four years, three years, two years or one 
year, Part II of this Schedule shall have effect as if references to 
four years, three years, two years or one year, as the case may be, 
were substituted for references to five years. 

5. Any report required by Part II of this Schedule shall either 
indicate by way of note any adjustments as respects the figures of 
any profits or losses or assets and liabilities dealt with by the report 
which appear to the persons making the report necessary or shall 
make those adjustments and indicate that adjustments have been 
made. 

6. Any reports by accountants required by Part II of this Schedule 
shall be made by accountants qualified under this Act for appointment 
as auditors of a company which is not an exempt private company (fc) 
and shall not be made by any accountant who is an officer or servant, 
or a partner of or in the employment of an officer or servant, of the 
company, or of the company’s subsidiary or holding company or of 
a subsidiary of the company’s holding company ; and for the purposes 
of this paragraph the expression " officer ” shall include a proposed 
director but not an auditor. 


280 

STATUTORY FORM of Statement in lieu of Prospectus to be 
delivered to Registrar by a Company which does not issue a 
Prospectus or which does not go to Allotment on a Pro¬ 
spectus issued, and Reports to be set out therein (1). 

Part I. 

Form op Statement and Particulars to be contained therein. 
The Companies Act, 1948. 

Statement in lieu of Prospectus delivered for registration by 
[Insert the name of the company .] 

Pursuant to section 48 of the Companies Act, 1948. 
Delivered for registration by 

The nominal share capital of the company. £ 

Divided into. Shares of £ each. 

99 » 99 

99 »» 99 


(k) See 1948 Aot, s. 161; 3 Halsbury’s Statutes ( 2 nd Ed.) 687; and, as to 
exempt private company, see Vol. 6 , pp. 782-786. 

(l) This is the statutory form given in the 1948 Act, Sohed. V; 3 Halsbury’s 
Statutes (2nd Edn.) 846 ; and see s. 48 ; 3 Halsbury’s Statutes ( 2 nd Edn.) 499. 
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Amount (if any) of above oapital which con¬ 
sists of redeemable preference shares. 

The earliest date on whioh the oompany has 
power to redeem these shares. 

Names, descriptions and addresses of direc¬ 
tors or proposed directors. 

If the share capital of the company is divided 
into different classes of shares, the right of 
voting at meetings of the company con¬ 
ferred by, and the rights in respect of 
capital and dividends attaohed to, the 
several classes of shares respectively. 

Number and amount of shares and deben¬ 
tures agreed to be issued as fully or partly 
paid up otherwise than in cash. 

The consideration for the intended issue of 
those shares and debentures. 


Shares of £ each. 


1 . shares of £ fully paid. 

2 shares upon which £ 

per share credited as 

paid. 

3. debenture £ 

4. Consideration:— 


Number, description and amount of any 
shares or debentures which any person has 
or is entitled to be given an option to sub¬ 
scribe for, or to acquire from a person to 
whom they have been allotted or agreed 
to be allotted with a view to his offering 
them for sale. 

Period during which option is exercisable. ... 

Price to be paid for shares or debentures sub¬ 
scribed for or acquired under option. 

Consideration for option or right to option. 

Persons to whom option or right to option 
was given or, if given to existing share¬ 
holders or debenture holders as such, the 
relevant shares or debentures. 

Names and addresses of vendors of property 
purchased or acquired, or proposed to be 
purchased or acquired by the company 
except where the contract for its purchase 
or acquisition was entered into in the 
ordinary course of the business intended 
to be carried on by the company or the 
amount of the purchase money is not 
material. 

Amount (in cash, shares or debentures) pay¬ 
able to each separate vendor. 

Amount (if any) paid or payable (in cash or 
shares or debentures) for any such property 
specifying amount (if any) paid or payable 
for goodwill. 


1 . shares of £ and deben¬ 
tures of £ 


2 . Until 

3. 


4. Consideration: 


Total purchase prioe £ 

Cash. £ 

Shares ... £ 
Debentures... £ 


Goodwill ... £ 
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Short particulars of any transaction relating 
to any such property which was completed 
within the two preceding years and in 
which any vendor to the company or any 
person who is, or was at the time thereof, 
a promoter, director or proposed director 
of the company had any interest direct or 
indirect. 

Amount (if any) paid or payable as com¬ 
mission for subscribing or agreeing to sub¬ 
scribe or procuring or agreeing to procure 
subscriptions for any shares or debentures 
in the company ; or 

Rate of the commission . 

The number of shares, if any, which persons 
have agreed for a commission to subscribe 
absolutely. 

Estimated amount of preliminary expenses. 

By whom those expenses have been paid or 
are payable. 

Amount paid or intended to be paid to any 
promoter. 

Consideration for the payment . 

Any other benefit given or intended to be 
given to any promoter. 

Consideration for giving of benefit. 

Dates of, parties to and general nature of 
every material contract (other than con¬ 
tracts entered into in the ordinary course 
of the business intended to be carried on 
by the company or entered into more 
than two years before the delivery of this 
statement). 

Time and place at which the contracts or 
copies thereof may be inspected or (1) in 
the case of a contract not reduced into 
writing, a memorandum giving full par¬ 
ticulars thereof, and (2) in the case of a 
contraot wholly or partly in a foreign 
language, a copy of a translation thereof 
in English or embodying a translation in 
English of the parts in a foreign language, 
as the case may be, being a translation 
certified in the prescribed manner to be a 
correot translation. 

Names and addresses of the auditors of the 
company (if any). 
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Amount paid. 

„ payable. 

Rate per cent. 


£ 

Name of promoter. 

Amount £ 

Consideration :— 

Name of promoter :— 

Nature and value of benefit:— 
Consideration :— 
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Full particulars of the nature and extent of 
the interest of every director in the pro¬ 
motion of or in the property proposed to 
be acquired by the company, or where the 
interest of such a director consists in being 
a partner in a firm, the nature and extent 
of the interest of the firm, with a state¬ 
ment of all sums paid or agreed to be paid 
to him or to the firm in cash or shares, or 
otherwise, by any person either to induce 
him to become, or to qualify him as, a 
director, or otherwise for services rendered 
by him or by the firm in connection with 
the promotion or formation of the com¬ 
pany. 


(Signatures of the persons above-named as 
directors or proposed directors, or of 
their agents authorised in writing.) 


Date 


Part II. 

Reports to be set out. 

1. Where it is proposed to acquire a business, a report made by 
accountants (who shall be named in the statement) upon— 

(a) the profits or losses of the business in respect of each of the 

five financial years immediately preceding the delivery of 
the statement to the registrar ; and 

(b) the assets and liabilities of the business at the last date to 

which the accounts of the business were made up. 

2. —(1) Where it is proposed to acquire shares in a body corporate 
which by reason of the acquisition or anything to be done in conse¬ 
quence thereof or in connection therewith will become a subsidiary 
of the company, a report made by accountants (who shall be named 
in the statement) with respect to the profits and losses and assets 
and liabilities of the other body corporate in accordance with sub- 
paragraph (2) or (8) of this paragraph, as the case requires, indicating 
how the profits or losses of the other body corporate dealt with by 
the report would, in respect of the shares to be acquired, have con¬ 
cerned members of the company, and what allowance would have 
fallen to be made, in relation to assets and liabilities so dealt with, 
for holders of other shares, if the company had at all material times 
held the shares to be acquired. 
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(2) If the other body corporate has no subsidiaries, the report 
referred to in the last foregoing sub-paragraph shall— 

(a) so far as regards profits and losses, deal with the profits or 

losses of the body corporate in respect of each of the five 
financial years immediately preceding the delivery of the 
statement to the registrar; and 

(b) so far as regards assets and liabilities, deal with the assets and 

liabilities of the body corporate at the last date to which the 
accounts of the body corporate were made up. 

(8) If the other body corporate has subsidiaries, the report referred 
to in sub-paragraph (1) of this paragraph shall— 

(a) so far as regards profits and losses, deal separately with the 

other body corporate’s profits or losses as provided by the 
last foregoing sub-paragraph, and in addition deal either— 

(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the other 
body corporate; or 

(ii) individually with the profits or losses of each sub¬ 
sidiary, so far as they concern members of the other body 
corporate; 

or, instead of dealing separately with the other body cor¬ 
porate’s profits or losses, deal as a whole with the profits or 
losses of the other body corporate and, so far as they concern 
members of the other body corporate, with the combined 
profits or losses of its subsidiaries ; and 

(b) so far as regards assets and liabilities, deal separately with 

the other body corporate’s assets and liabilities as provided 
by the last foregoing sub-paragraph and, in addition, deal 
either— 

(i) as a whole with the combined assets and liabilities of 
its subsidiaries, with or without the other body corporato’s 
assets and liabilities ; or 

(ii) individually with the assets and liabilities of each 
subsidiary; 

and shall indicate as respects the assets and liabilities of the sub¬ 
sidiaries the allowance to be made for persons other than members 
of the company. 

Part III. 

Provisions applying to Parts I and II of this Schedule. 

8. In this Schedule the expression “ vendor ” includes a vendor as 
defined in Part III of the Fourth Schedule to this Act, and the 
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expression “ financial year ” has the meaning assigned to it in that 
Part of that Schedule \m). 

4. If in the case of a business which has been carried on, or of a body 
corporate which has been carrying on business, for less than five 
years, the accounts of the business or body corporate have only been 
made up in respect of four years, three years, two years or one year, 
Part II of this Schedule shall have effect as if references to four years, 
three years, two years or one year, as the case may be, were substi¬ 
tuted for references to five years. 

5. Any report required by Part II of this Schedule shall either 
indicate by way of note any adjustments as respects the figures of 
any profits or losses or assets and liabilities dealt with by the report 
which appear to the persons making the report necessary or shall 
make those adjustments and indicate that adjustments have been 
made. 

6. Any report by accountants required by Part II of this Schedule 
shall be made by accountants qualified under this Act for appoint¬ 
ment as auditors of a company which is not an exempt private 
company (n) and shall not be made by any accountant who is an officer 
or servant, or a partner of or in the employment of an officer or 
servant, of the company or of the company’s subsidiary or holding 
company or of a subsidiary of the company’s holding company; 
and for the purposes of this paragraph the expression “ officer ” shall 
include a proposed director but not an auditor. 
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AGREEMENT for Offer for Sale of Shares to the Public (o). 

AN AGREEMENT made this-day of- Between The- 

Company, Limited, the registered office of which is situate at- 

(hereinafter called the company) of the one part, and Messrs.-& 

Co., Limited, the registered office of which is situate at-(here¬ 

inafter called the subscribers) of the other part. 

Whbbba8 the present capital of the company is £ - divided into 

-shares of £-each of which -part thereof have been 

issued and are fully paid up, and it is the intention of the company 

to issue the remaining-shares of £-each in the capital of the 

company, and the subscribers are willing to subscribe for the whole 
of the said issue upon the terms and conditions hereinafter mentioned. 


(m) 3 Halsbury’s Statutes (2nd Edn.) 845; for theae definitions, see p. 492, ante. 
(») See note (k), p. 063, ante. 

(o) Stamp, 10*. 
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NOW IT IS HEREBY AGREED a* follows : 

1. The subscribers shall on or before the-day of-subscribe 

for the whole of the-shares of £-each in the capital of the 

company at par and the company shall forthwith accept such sub¬ 
scriptions, and shall within thirty days thereafter issue to the sub¬ 
scribers or their nominees share certificates for such amounts of 
shares as the subscribers shall direct and to the extent to which any 
of the said shares shall be issued and allotted to the nominees of the 
subscribers, the subscribers shall, subject to the payment up in full of 
the said shares so to be subscribed for, be discharged from their 
liability to pay for shares hereunder. 

2. The company shall issue to the subscribers or their nominees 
definitive certificates against fully paid acceptance letters issued by 
the subscribers. 

8. In consideration of the subscribers so subscribing the said 

issue, the company shall pay the subscribers a commission of- 

per cent. 

4. This agreement is entered into upon the condition that the com¬ 
pany furnish to the subscribers on demand a letter addressed by the 
present chairman of the company to the subscribers in a form 
approved by the subscribers setting out the position of the company, 
which can be published at the option of the subscribers in any offer 
for sale which may be made by them of the said shares to be purchased 
hereunder and a certificate from its auditors setting out the financial 
position of the company as regards past profits in a form approved 
by the subscribers and which also can be published at their option. 

5. All expenses of and incident to any offer for sale which the 
subscribers may make of the said shares shall be borne by the sub¬ 
scribers [or the company]. 

6. In the event of the subscribers at any time hereafter giving 
notice in writing to the company that the Stock Exchange require 
any alteration made in the Articles of Association of the company 
for the purpose of complying with their rules and regulations for 
the time being then in such case the company undertake to use its 
best endeavours to procure the passing of any necessary special 
resolutions by its shareholders to carry such alterations into effect 
at the earliest possible moment. 

In Witness, etc. 

[Seals of both parties .] 


(p) This commission must be authorised by the company’s articles of associa¬ 
tion, and the rate may not exceed the rate so authorised nor may it exceed ten 
per cent.: Companies Act, 1948, s. 63 5 3 Halsbury’s Statutes ( 2 nd Edn.) 505. 
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OFFER FOR SALE of shares or debentures by a Trust 
Company (q). 

Consent of the Treasury has been obtained to this issue in com¬ 
pliance with the Order made under section 1 of the Borrowing 
(Control and Guarantees) Act, 1946. It must be distinctly under¬ 
stood that in giving this consent the Treasury does not take any 
responsibility for the issue (r). 

A copy of this offer for sale has been delivered to the Registrar 
of Companies for registration (s) such copy having attached to it— 

(i) the written consent of the auditors mentioned herein to the 

issue of this offer for sale with their report included therein 
in the form and context in which it is so included. 

(ii) a statement in writing signed by the auditors as to the 

adjustments made by them in arriving at the profits and 
statement of assets and liabilities included in their report 
and giving their reasons therefor, and 

(iii) a copy of every contract mentioned herein. 

Application has been made to the Council of the Stock Exchange, 
London, for permission to deal in and for quotation for the whole of 
the issued [ordinary] shares of the company (t). 

The subscription list will open at 10 a.m. on-and will close 

on the same day [on-] (u). 

The -Company, Limited. 

Incorporated under the Companies Act, 1948. 


Share Capital. 


Authorised 



-per cent. Cumulative Preference Shares of 

£ each ... ... ... ... ... 

-Ordinary Shares of-each . 

-Deferred Shares of-each . 


Issued and 
fully paid 


£ - 


£ - 


£ - 


(q) In this and the following precedent the details will generally follow those 
given in the prospectus given in Form No. 277, p. 541, ante, and for this reason 
details have been indicated and not set out in full. In this case the company 
has allotted the shares to the trust company with a view to their issue to the 
public by this offer for sale. By s. 45 of the 1948 Act (3 Halsbury’s Statutes 
(2nd Edn.) 497), the offer for sale must comply with the requirements of the 
1948 Act relating to prospectuses : see s. 38 and Sohed. IV; 3 Halsbury’s Statutes 
(2nd Edn.) 488, 841. 

(r) See note (A), p. 542, ante. (s) See note (1), p. 542, ante. 

(t) See 1948 Act, s. 61; 3 Halsbury’s Statutes (2nd Edn.) 503. The issue is 

void if permission is refused before the expiration of 3 weeks after the first issue 
of the offer or within such longer period not exceeding 6 weeks as the Stock 
Exchange may allow. (u) See note (o), p. 642, ante. 
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[Set out the rights as to both capital and dividend attached to the 
shares and the voting rights and the consents necessary to the variation 
of such rights . See p. 548, ante.] (a). 

[If the company has no loan capital outstanding , insert : The com¬ 
pany has no debentures, mortgages or loan capital outstanding] 

[If the company has unsecured loans which will be repaid out of the 
issue of shares just made , insert : The company has no debentures, 
mortgages or loan capital outstanding except an overdraft at its 

bankers of £- (unsecured) [or £-per cent. Unsecured 

Notes] which will be redeemed out of the issue referred to below] 

[Where there is loan capital outstanding , set out as follows : 


Created 


£- 


Loan Capital. 

Issued and 
outstanding 

— per cent. First Mortgage Debenture Stock £- 

Now being 
issued. 

— per cent. Debentures .£-] 


The First Mortgage Debenture Stock was created by a resolution 

of the board dated-and was secured by a trust deed in favour 

of-, as trustees, which contained the following provisions, inter 

alia; (V) 


(i) A first specific mortgage [legal charge] on [set out property 

charged ] and a first floating charge on the undertaking 
and present and future assets of the company. 

(ii) Repayment of the stock at £- per cent, with accrued 

interest on-with an option to the company to redeem 

the whole or any part of the stock at any time outstanding 

after-at £-per cent, with accrued interest upon 

giving not less than 8 months’ previous notice in writing. 

(iii) The stock to be repayable at £-per cent, with accrued 

interest if it becomes repayable before-owing to the 

voluntary liquidation of the company. 

(iv) No charge ranking pari passu or in priority to the said 

floating charge to be created except [set out terms of the 
deed in this respect ]. 

(v) The stock to be registered and transferable in multiples of 


(a) These particulars may be set out here or included together with the other 
particulars of the articles of association included later in the offer. 

(b) It is not obligatory under the Aot to include these details of the debentures, 
but the Stock Exohange require it, if debentures are being offered. 


Companies. 


Precedent 

282 

Rights and 
variation of 
rights. 

Loan 

capital. 


Particulars 
of debenture 
stock. 


572 


COMPANIES 


[Vol.IV 


Companies. 



Offer for 
sale. 


Accept¬ 

ances 

conditional 
on Stock 
Exchange 
permission. 


Acceptances 

renounce&ble 

Stamp duty 
and 

registration 

fees. 

Acceptances 

already 

made. 

List of 
officers. 


(vi) Interest to be payable half-yearly on-. 

(vii) Modification of the rights of the stockholders or the trust 

deed with the sanction [set out term of deed in this respect}. 
(viii) Indemnity of trustees. 

[Se< out in a similar way the particulars of the debentures.} 


Offer fob Sale 

of £-shares of-each at-per share payable [sei 

out whether payable in full on application or terms of payment} and 

of-debentures of £-each at par, payable [set out terms of 

payment}. 

- Trust, Ltd. of- the vendors of this offer, will receive 

applications for the purchase from it through its bankers-of- 

of the above-mentioned-shares of-each at -per share 

and £-of the above mentioned debentures in each case payable 

as above stated. The shares will carry dividend as from- [in 

the case of ordinary shares : for the whole of the current year ending 

-•] and the debentures will carry interest from-. Applications 

from employees and account customers of the company will, if made 
on the special form provided, receive special consideration and may 
be for any number of shares. All other applications must be for 100 
shares or-debentures or multiples thereof. 

Acceptances of applications will be void unless the Council of The 
Stock Exchange, London, grants permission to deal in and quotation 

for the ordinary shares of the company by-. If such permission 

and quotation are not granted on or before that date, the money 
paid in respect of applications will be returned and in the meantime 
will be retained in a separate account. 

Letters of acceptance will be renounceable (c). 

The shares will be delivered to purchasers free of stamp duty and 
registration fees. 

[Details of any applications already received and accepted.} 

[List of Directors, Bankers, Brokers, Solicitors, Auditors, 
Secretary and Registered Office, Registrars (if any) and Trustees (if any) 
as on p. 545, ante.] 


Particulars. 

[Set out (i) History and position of the business ; (ii) Report of 
auditors or accountants with statements of assets, valuations, past 
profits and prospects of the company, and statement as to working 


(c) A renounoeable letter of acceptance is a bearer security under the Exchange 
Control Act, 1947, and by s. 10 (40 Halsbury’s Statutes (1st Edn.) 033) may not be 
issued without Treasury oonsent. Such consent will usually be given when the 
consent to the issue is given. 
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capital ; (iii) Details of previous issues by the company: cf. Farm 
No. 277, p. 545, onto.] 

Statutory Information ( d ). 

[Set out the articles of association relating to the following matters : 
Remuneration and qualification of directors, borrowing povoers of 
directors; indemnity of directors; provisions of trust deed indemnifying 
trustees; minimum subscription, no share or loan capital on option or 
details of such options as the case may require ; details, so far as not 
already given, of property purchased or acquired or proposed to be pur¬ 
chased or acquired out of the proceeds of the issue; details of underwriting 
commission ; details of preliminary expenses of issue and the persons by 
whom these have been paid; any amount paid within the last two years 
to any promoter and the consideration for such payment; interest of 
every director in the promotion or property acquired by the company. 
See Form No. 277, p. 541, ante]. 

Material Contracts (e). 

[Set out all such contracts in numbered sequence giving date parties 
and the terms of such contracts. See Form No. 277, p. 549, ante] 

[Add any other matters the omission of which would render misleading 
what has been stated (/).] 

If any application is not accepted, the application moneys will be 
returned in full, and where the number of shares for which an applica¬ 
tion is accepted is less than the number applied for, the balance of 
the application moneys will be returned to the applicant by cheque 
through the post. 

Brokerage of-per share will be paid on acceptances in respect 

of public applications bearing the stamp of a stockbroker, banker 
or other approved agent, other than underwriting applications. 

On and after-the offerors will procure the registration of 

shares free of stamp duty and registration fees in the names of persons 
surrendering letters of acceptance. 

Share certificates will be ready on-. 

[Address of places where thefollowing may be inspected (g): (i) Memor¬ 
andum and Articles of Association of the company ; (ii) all reports and 
other documents referred to in the offer ; (iii) all contracts therein referred 

(d) See these matters set out on pp. 644, 549, ante. 

(e) These should inolude the contract to allot the shares or debentures being 
offered, and a time and place at which they can be inspected must be given as 
inchoated on p. 674, post. See 1948 Act, s. 46 (3); 3 Halsbury’s Statutes (2nd 
Edn.) 497. See also p. 496, ante. 

[J) See the definition of “ untrue ” in s. 46 of the 1948 Act; 3 Halsbury’s 
Statutes (2nd Edn.) 498. It will seldom be neoessary to add anything here, 
because this will have been borne in mind in framing the whole offer for sale. 

(g) The documents must be available for inspection for not less than 14 days 
end at least one plaoe of inspection must be in the City of London. 
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288 Copies of this Offer for Sale and forms of application can be 

obtained from-. 

[Add Application Form (A).] 
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ADVERTISEMENT in Compliance with the Regulations of the 
Stock Exchange to accompany Application for Permission 
to Deal in and to Obtain a Quotation of the Company’s 
Shares (i). 

This advertisement is not an invitation to the public to subscribe 
but is issued in compliance with the Regulations of the Council of the 
Stock Exchange, London, for the purpose of giving information to 
the public with regard to the company. The directors collectively 
and individually accept full responsibility for the accuracy of the 
information given and confirm that to the best of their knowledge 
and belief there are no other facts the omission of which would make 
any statement in the advertisement misleading, and that they have 
made all reasonable inquiries to ascertain such facts (Z). 

Application has been made to the Council of the Stock Exchange, 
London, for permission to deal in and for a quotation of all the issued 
shares of the company. 


list of 
officers. 


The - Company, Limited. 

(Incorporated under the Companies Act, 1948) (m). 


Share Capital. 


Issued and 

Authorised fully paid up 

£- Ordinary Shares of £-each .£- 

There are no mortgages debentures or other 
loan capital outstanding (n). 

[List of directors, bankers, brokers, solicitors, auditors, secretary and 
registered office, registrars (if any) and Trustees, see Form No. 277, 
p. 545, ante.] 


(A) See Form No. 286, p. 579, post. 

(») See pp. 523 et seq ., ante. This form is intended for the ease of an established 
company whose shares have not previously been quoted on the Stock Exchange. 
It will often be required where a business for many years run as a private oompany 
is converted info a public oompany. 

(l) This form of words is given in Appendix 34 of the Stock Exchange Rules. 

(m) It will often be the case that the company has been incorporated under the 
earlier Acts. 

(n) If there is a loan capital, compare the statement as to such capital made 
in Form No. 278, p. 553, ante. If there is no loan capital, that fact must be stated 
as above and it is also necessary to give particulars of any alterations of capital 
in the past two years and the name of any substantial or controlling beneficial 
interest. 
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HiBtory of the company (o). The company was incorporated in Companies. 

England on- 1900 to acquire and carry on the business of- 

then carried on in-by a partnership under the style of “- 283 

Since that time the company has carried on the business of-in Particulars 

--and in January 1946 it was operating such business at-and of com P an 3'- 

-. On January 1,1946, a new board of directors was appointed 

and from that date the business has been reorganised and greatly 

expanded. In- 1947 the company acquired the whole of the 

issued share capital of-and through the activity of this sub¬ 

sidiary company it became interested in running [a particular branch 
of the business formerly carried on] [ Set out shortly the prosperity of 
the business over the last ten years or so in sufficient detail to give a 
general view of the position disclosed by the auditors’ report, giving 
particulars of any reorganisation or increase of capital and the issues 
consequent thereon during the last two years and the name of the holder of 
any substantial or controlling beneficial interest .] 

[Names and addresses of vendors of property purchased or acquired 
within two years preceding this advertisement or proposed to be purchased 
with short particulars of the property and of the consideration being given. 

Particulars of any cash or securities paid or benefit given to any promoter 
within the same period and the consideration therefor. If there are no 
such transactions and have been none during the relevant period, the fact 
must be stated.] 

Auditor’s report (p) [os in Form No. 278, p. 554, ante.] 

Dividends and Future Prospects. In respect of the year - Dividends. 

[last accounting period] the company paid a dividend of — per cent, 
on its ordinary shares. The results for the current year to date are 

at least as favourable as those of-and the directors are of the 

opinion that in the absence of unforeseen circumstances they will 
feel justified in recommending a dividend at least at the same rate 
of — per cent, for the current year. 

Working Capital. In the opinion of the directors the company Working 
and its subsidiary has sufficient working capital for their present 041)1 ’ 
requirements. 


Articles of Association. [Set out particulars as in Form No. 277, Extract 
p. 544, ante, including also, if necessary, the rights attached to shares of 
different classes and the provision for the variation of such rights, and also 
as to the remuneration, qualification and indemnity of directors.'] 

[If required : The company has given an undertaking to the Proposed 
Council of the Stock Exchange, London, that at a meeting to be held 
at the first convenient opportunity resolutions will be proposed to 

(o) This is only shortly indicated here. It is generally set out at length. 

Where the company is a holding company, the details of subsidiary companies 
and their relation to the main company must be shown. 

(l>) The accounts must extend over the previous ten years unless the company 
has not been in existence for that period. In the latter event, the accounts for 
all the yean the company has been in existence must be dealt with. The Stock 
Exchange require particulars of directors’ remuneration over these ten years. 



570 


Companies. 

Precedent 

288 

Expenses. 

Share or 
loan capital 
under 
option. 

Brokerage. 


Experts* 

consent. 


Contracts. 


Inspection 

of 

documents. 


Precedent 

284 


COMPANIES [Vol. IV 

alter the Articles of Association so as to provide [Set out intended 
alterations .] 

The expenses in connection with the application for permission 
to deal and for quotation to which this advertisement relates are 
estimated at £-and are payable by-. 

No capital has within the past two years been issued fully or partly 
paid up for a consideration other than cash and no share or loan 
capital is under option or agreed conditionally or unconditionally to 
be put under option. 

The following commissions discounts brokerages or other special 
terms have been granted during the last two years : [ Details or state 
that there have been none}. 

The auditors and [other experts} have given and have not with¬ 
drawn their consent in writing to the issue of this advertisement 
with the statements of opinion purporting to be made by them as 
experts included in the form and context in which they are included. 

The following contracts (not being contracts entered into in the 
ordinary course of business) which are or may be material, have been 
entered into during the two years preceding this advertisement, 

[Set out contracts numbering them, see Form No. 277, p. 549, ante.} 

[A reasonable time (not less than 14 days ) when and places including at 
least one in the City of London where inspection may be had of the memor¬ 
andum and articles of association, the above contracts, audited accounts, 
the auditors' report, valuations, other reports (if any), the written state¬ 
ment signed by the auditors or accountants setting out the adjustments 
made in the report on the profits and giving reasons therefor.} 

Dated-. 


284 

APPLICATION FORM (q). 

No.- 

THE - COMPANY, LIMITED. 

[Incorporated under the Companies Act, 1948.) 

Capital £800,000 in 800,000 shares of £1 each. 

Issue of 280,000 Shares of £1 each at par. 

Form op Application for Shares. 

To the Directors, 

The-Company, Limited, 

-, London, E.C. 

Gentlemen, 

Having paid to the company’s bankers the sum of £- 

being a deposit of 2s. 6 d. per share payable on application for - 

(?) By the Companies Aet, 1948, s. 38 (3) (3 Halsbury’s Statutes (2nd Edn.) 
488) it is illegal to issue a form of application unaccompanied by a prospectus 
except to existing shareholders and debentureholders. See also the Prevention 
of Frauds (Investments) Act, 1939, s. 13, set out as amended by the 1948 Act on 
p. 506, ante. 
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shares of £1 each of the above company at par, I [we] request you 

to allot me [us] - shares upon the terms of the company’s 

prospectus dated March, 19—, and subject to the Memor¬ 
andum and Articles of Association of the said company. I [We] 
hereby agree to accept the same or any less number of shares that 
may be allotted to me [us] and to pay the balance due from me [us] 
specified in the said prospectus, and I [we] authorise you to place 
my [our] name[s] upon the register of members of the company in 
respect of the shares allotted to me [us]. 


I [We] declare that the applicants] is [are] not resident outside 
the Scheduled Territories and that the security is not being acquired 
by me [us] as nominee[s] of any person[s] resident outside those 
territories (r). 

Dated this-, 19—. 


Please write 
distinctly. 


Usual Signature- 

Name in full (block letters) — 
(State if Mr., Mrs., or Miss) 

Address in full- 

Occupation- 


Cheques should be drawn payable to Bearer and crossed “ 
Bank, Limited, Not negotiable.” 


Any alteration from “ order ” to “ bearer ” must be authenticated 
by the drawer’s initials. 

No receipt will bo issued in respect of above payment, but an 
acknowledgment will be forwarded in due course, either by letter 
of allotment in whole or in part or by return of deposit. 

This form should be forwarded with remittance to - Bank 

Limited, Head Office, —, Lombard Street, London, E.C. 8. 


(r) The Scheduled Territories are: The British Empire (except Canada and 
Newfoundland), British Mandated Territories, British Protectorates and Protected 
States, Burma, Iraq, and Iceland, but amendments are made from time to time. 
The definition of nominee is given in the Bank of England's Notice E.C. (Secu¬ 
rities) 1. If the declaration cannot be made it must be deleted and a Declaration 
2Aand Certificate as in Form D must be completed and attached to the application 
as required by the above Notice E.C. (Securities) 1. As to this requirement see 
Exchange Control Act, 1947, ss. 8,13 (a ); 40 Halsbury’s Statutes (1st Edn.) 630, 
633, and Exohange Control (Declaration and Evidence) Order, 1947 (S.R. & 0., 
1947, No. 2041). 
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APPLICATION FORM with Receipt attached (s). 


No.— 


Application 
for shares. 


Receipt for 
application 
money. 


0*1 

'd-g ◄ 

81 « 
M § pa 






B 


the-DEVELOPMENT COMPANY, LIMITED. 

Capital.£1,000. 

Divided into 4,000 Shares of 5s. each. 

Issue of-Shares of 5s. each at Par. 


Payable 2s. per share upon application, and 8s. upon allotment. 

Form op Application for Shares. 

To the Directors, The-Development Company, Limited. 

Gentlemen, 

Having paid to your bankers the sum of £-, being 

payment of 2s. per share upon application, I request that you 

will allot to me - shares in the above company, and I 

hereby agree to accept the same or any less number, upon 

the terms of your Prospectus, dated -, subject to the 

Memorandum and Articles of Association of the company, 
and to pay the balance of 8s. per share on receiving notice of 
allotment, and I authorise you to place my name upon the 
register of members in respect of the shares which may be 
allotted to me. 


[Add Declaration as in Form No. 284, p. 577, ante.] 

Signature 

i 

Please write 
distinctly. 


Name ■ 


Occupation 

Address- 

Date- 


No.- 

THE- DEVELOPMENT COMPANY, LIMITED. 


9 


19—. 


Received fob Payment upon Application. 


Received from-for account of The-Develop¬ 
ment Company, Limited, the sum of-being payment of 

2s. per share upon application for-shares in the company. 


2d. if £2 

or over. 


For- 

- Stamp. 


Cashier. 


This receipt should be retained to be exchanged, with the 
allotment letter, for the share certificate when 
ready, of which notice will be given. 


(«) See note (?) on p. 570, ante. 
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FORM of Application for Ordinary and Preference Shares 
offered for Sale (t). 

No.- 

-& COMPANY, LIMITED. 

Shabb Capital. 


Authorised. 

£- — per cent. Cumulative Preference Shares of £1 each, 

fully paid. 

£- — per cent. Cumulative Preference Shares of £1 each. 

£- Ordinary Shares of £1 each, fully paid. (All issued.) 


Offer fob Sale 

Of-per cent. Cumulative Preference Shares of £1 each at Par 

and 

-Ordinary Shares of £1 each at-per Share. 


To-Limited, 

—, Lombard Street, 

London, E.C. 3. 


Gentlemen, 

Having paid to your Bankers the sum of £-being 

a deposit of— 

(a) 10s. per share on application for - 

Ordinary Shares of £1 each.£- 

and (b) 5s. per share on application for-per 

cent. Cumulative Preference Shares of £1 each £■ 


£ - 

under the above offer for sale I [we] offer to purchase from you and 
request that you will procure the transfer and/or allotment to me [us] 


(0 This form may be issued only if accompanied by a prospectus complying 
with s. 38 of the Companies Act, 1948; 3 Halsbury’s Statutes (2nd Edn.) 488. 
See subs. (3). 
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of that number of ordinary and preference shares and I [we] under¬ 
take and agree to accept the same or any less number of each class 
of shares in respect of which my [our] offer may be accepted by you 

upon the terms of the full particulars of offer dated-July, 19—, 

and the Memorandum and Articles of Association of the company 
and I [we] agree to pay you the balance of the purchase money for 
such shares as follows: 


Ordinary Shares. 

On acceptance of my [our] offer — s. per share. 

On the — August, 19—, — s. per Bhare. 

7 per cent. Cumulative Preference Shares. 

On acceptance of my [our] offer — s. per share. 

On the — August, 19—, — s. per share. 

and I [we] authorise you to give to the company an undertaking on 
my [our] behalf to accept such shares subject to the Memorandum 
and Articles of Association of the company, and to sign the transfers 
of such shares to me [us] if and when required, and authorise the 
company to place my [our] names on the company’s share register 
as the holder[s] of such shares, subject to the Memorandum and 
Articles of Association of the company. 

Declaration as in Form No. 284, p. 577, ante (u). 

Yours faithfully, 


Usual Signature-. 

Surname-. 

Christian Names or Name-. 

Address-. 

Date-. 

Profession or Occupation-. 

(A woman should Btate whether she is 
Mrs. or Miss.) 

Date-. 

(«) It appears that, although the applicant is not the original allottee, the 
declaration as given on p. 577, ante, is sufficient if the applicant is registered, and 
the more elaborate declaration required of a renouncee (see Vol. 6, p. 1287, Form 
736), is not required. This applies only if the shares were offered with a view to 
their offer to the public. 
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This form to be sent entire with a cheque for the deposit payable 
on the shares applied for to one of the following banks or any of 
their branches: 

-Banking Company Limited,-Manchester, and-, 

London, E.C., and all branches. 

-Bank Limited, — Lombard Street, London, E.C. 3, and 

all branches. 

-Bank Limited, —, Threadneedle Street, E.C. 2, and all 

branches. 

Cheques should be made payable to Bearer and crossed to one 
of the above banks. If altered from " order ” to “ bearer ” 
the alteration should be signed by the drawer. 

An acknowledgment will bo forwarded in due course either by 
acceptance letter or return of the deposit. 


287 

NOTICE to Shareholders offering further Shares 
conditionally Allotted (a). 

A copy of this notice has been delivered to the Registrar of 
Companies for filing (6). 

[Statement of Treasury consent , if necessary , see Form 277, p. 541, 
ante .] 


The -Company, Limited. 

No.- [Date (c)] 

Sir (or Madam), 

It will be within your recollection that at a meeting of the 

company held on the - day of- it was resolved that the 

capital of the company should be increased by the sum of £-, 

consisting of-shares of £-each, and that such shares should 

be offered in the first instance to the existing shareholders of the 


(а) Stamp 4 d. This will not be a prospectus within the meaning of the Com¬ 
panies Act, 1948, s. 38 (see subs. (5) (3 Halsbury’s Statutes (2nd Edn.) 489), nor a 
circular within the meaning of the Prevention of Fraud (Investments) Act, 1939, 
s. 13 (see subs. (3) (a) (iii) (32 Halsbury’s Statutes (1st Edn.) 133), as it is only to be 
sent to existing members. See pp. 485 and 506, ante . 

Por the Stock Exchange requirements in such a case, see pp. 515, 526, ante 
(circular and letter of rights). 

(б) S. 38 of the 1948 Act does not apply to this notice : see s. 38 (5) set out 
on p. 485, ante, but s. 41 (1) does apply : see p. 493, ante. 

(c) The notioe must be dated: 1948 Act, s. 37 (set out on p. 485, ante.) 
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COMPANIES [Vol. IV 

company in proportion to the amount of the shares held by them, 
and that any share not applied for, or any shares which would 
have to be split into fractions, were allotment to take place strictly 
in proportion to the shares held by the existing shareholders, should 
be allotted at the discretion of the directors. 

By virtue of the said resolution you are entitled to-shares 

of the new issue, which the directors have allotted you, conditionally, 

however, upon your signing and returning before the-day of 

-next, the enclosed form (d) of acceptance, together with a 

cheque for £-, being-per cent, of the nominal value of the 

shares which by the resolution of the board has been determined to 
be payable on allotment. The balance will be called up as occasion 

may require, but no call will be made before the-day of- 

next. You are at liberty to accept any number of the shares so 
conditionally allotted to you that you may wish. 

Should you desire to renounce your rights to all or any of the said 
shares in favour of a nominee, you will be good enough to fill up the 
form (e) provided for that purpose instead of or in addition to the 
one already referred to. The letter of renunciation must be counter¬ 
signed by the nominee. The directors reserve the right to reject 
the nominee (/). 

I have also been requested to ask you whether you are willing to 
subscribe for any surplus shares which may be at the directors’ 
disposal for either of the reasons above stated. Should you not 
before the date mentioned yourself apply for the shares or renounco 
them in favour of a nominee, the directors will assume that you 
have declined them, and will dispose of them elsewhere. 

Yours obediently, 

-Secretary. 

[The copy filed with the Registrar of Companies must he signed by all 
the directors (g).J 

(d) See Form No. 288, p. 583, post . 

(e) See Form No. 289, p. 584, post. 

(/) Iu the absence of this sentence the directors will be unable to rely on any 
restrictions on transfer contained in the articles of association as a renunciation 
is not a transfer: Be Pool Shipping Co., [1920] 1 Ch. 251; 9 Digest 359, 2282. 

A renounceable letter of rights is a bearer security for the puiposes of the Ex¬ 
change Control Act, 1947, and by s. 10 (40 Halsbury’s Statutes (1st Edn.) 632) 
cannot be issued without Treasury Consent. If it is desired to avoid obtaining 
such consentdt should be expressly stated that the rights conferred are personal to 
the addressee of the Notice and cannot be renounced. In the case of a letter of 
rights, the company can offer to issue a new notice or notioes to a person or persons 
nominated by the addressee in return for the surrender of this notice. This 
procedure is not possible with a letter of allotment of shares since the allotment of 
shares cannot be cancelled. This objection does not apply to acceptance pur¬ 
suant to an offer for sale. 

(g) Companies Act, 1948, ss. 41 (1), 201; 3 Halsbury’s Statutes (2nd Edn.) 492. 
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288 Companies. 


APPLICATION by Shareholder for further Shares ( g ). 288 

The - Company, Limited. 

Form of Application for Additional Shares. 

Issue of-New Shares of £-each. 

To the Directors of 

the-Company, Limited. 

Gentlemen, 

Having paid to your bankers, Messrs. -, the sum of Application 

£-being-per cent, of the nominal value of-shares for new 

to which I am [we are] entitled in the above issue, I [we] 8 ares ' 
hereby accept the said number of shares on the terms of the 

notice dated-, and authorise you to place my [our] name 

[names] on the register in respect of them, and i [we] hereby 
further undertake to pay when duo the amount of the instal¬ 
ments remaining unpaid in respect of the said shares. 

[Declaration as in Form 284, p. 577, ante.'] 

Yours truly, 

-, Shareholder[s]. 

I [we] offer to take up to-further shares of this issue Surplus 

should any remain at the disposal of the directors for allotment shares - 

-Shareholder^) 


Banker’s Receipt ( h ). 

Received from - this - day of-, on account of Banker’s 

the-Company, Limited, the sum of £-, being-per receipt * 

cent, of the nominal value of-shares of £-each of the 

said company. 

For the-Bank, 

-Cashier. 


(g) This form is intended to be used in connection with Form No. 287, 
p. 581, ante . Stamp, Qd., as it is an acceptance. 

(h) As the receipt will be detached, stamp, 2d. if for £2 or more. 
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LETTER OF RENUNCIATION of Further Shares in 
Favour of Nominee (i). 


Renunciation in Favour of Nouineb. 

The-Company, Limited. 
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To the Directors of 

the-Company, Limited. 

Gentlemen, 

I [we] hereby renounce in favour of the undersigned 

Mr.-, of, etc.,-of the-shares to which I am [we 

are] entitled in the above issue as stated in your notice of the 
-day of-. 

Yours truly, 

(signed)-Shareholder [s]. 

I [we] accept the above mentioned shares upon the terms 
of the said notice, and authorise my name [our names] to be 
put on the register in respect of them. I [w r e] have paid a 

cheque to the company’s bankers for the sum of £-due on 

allotment in respect of them, and I [we] undertake (ft) to pay 
the balance when due. 

[Add Bank of England Forms D1 and D2 and, if desired, D1A 
and D2A, as in Vol. 5, p. 1287, Form 736.] 

(signed)-, Nominee[s]. 

Note.—If you wish to renounce your right to the shares 
part to one and part to another person or other persons you 
should apply to the Company for further copies. 


Banker’s Receipt (i). 


[Set out receipt as in Form No. 288, p. 583, ante.] 


(i) No Stamp. See the Finance Act, 1949. 

(ft) Under this form the liability of the nominee would be substituted 
for that of the original shareholder. 

(0 Stamp, as the reoeipt will be detached, 2d. if for £2 or more. 
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290 

NOTICE to Shareholders offering Further Shares 
at a Premium (m). 

A copy of this notice has been delivered to the Registrar of Com¬ 
panies for filing (o). 

[Statement of Treasury consent , if necessary , see Form 277, p. 541, 
ante.] (n) 

The- Company, Limited. 

No.- [Date (o)] 

Issue of- [pre-preference] shares of £-each at a premium 

of-per share. 

Sir (or Madam), 

The satisfactory position of the above company justifies, in the 
opinion of your directors, the issue, at a premium of —— per share, 

of the - [pre-preference] shares by which the shareholders at 

their meeting on the-day of-last resolved that the capital 

should be increased. It will doubtless bo within your recollection 
that the terms of issue were by tho resolution in question left to the 
directors ( q ). They havo determined that the shares shall be offered 
in the first instance to tho existing shareholders rateably in pro¬ 
portion to their holdings, and havo but little doubt that they will 
be readily taken up by them. 

You, as the holder of-[preference shares and-ordinary] 

shares, are entitled to an allotment of-[pre-preference] shares, and 

I have to ask you, should you be prepared to accept such shares or 
any of them, to sign the inclosed application form (r), and to send 

the same through the company’s bankers, Messrs.-, on or before 

the-day of-with a cheque for £-per share applied for 

by you, being the amount of the premium and-per cent, of the 

nominal value of the shares payable on application. 

Should you desire to renounce your rights to all or any of the 
shares offered you in favour of a nominee, you will be good enough 
to fill up the form ( s ) provided for that purpose instead of or in 
addition to the one already referred to. The letter of renunciation 
should be countersigned by the nominee. The directors reserve the 
right to reject any nominee (t). 

(m) This will not be a prospectus within the meaning of tho Companies Act, 
1948, s. 38 (see subs. (5 ); 3 Halsbury’s Statutes (2nd Edn.) 489) nor a circular 
within the meaning of the Prevention of Fraud (Investments) Act, 1939, s. 13 (see 
subs. (3) (a) (iii)); 32 Halsbury’s Statutes (1st Edn.) 133). See pp. 485 and 506, 
ante. See also note (a), p. 581 and note (/), p. 582, ante . 

(n) See note (/), p. 582, ante. (o) See note (c), p. 581, ante. 

(q) In companies whose articles contain a provision analogous to Clause 35 
of Table A of 1929 (a clause which does not appear in the 1948 Table A) it is 
essential that the directors should ensure that the resolution creating new shares 
puts the shares at the disposal of the directors before they make an offer of this 
type. 

(r) See Form No. 291, p. 586, post . (s) See Form No. 292, p. 587, post. 

(t) See note (/), p. 582, ante. 

E.F.P. VOL. IV.—19* 
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Should the said shares not be applied for by yourself or your 
nominee within the time named, my directors will assume that you 
are not prepared to take them up, and will dispose of them elsewhere. 

Yours obediently, 

-, Secretary. 


[The copy filed with the Registrar of Companies must be signed by 
all the directors .] (u) 


Precedent 

291 


291 

APPLICATION by Shareholder for Shares offered at a 
Premium (a). 

Fobm op Application fob Shabes to be Issued at a Pbemium. 


Applica¬ 
tion for 
shares at 
premium. 


The - Company, Limited. 

Issue of- [pre-preference] shares of £-each at a premium 

of-per share. 

To the Directors of 

the-Company, Limited. 

Gentlemen, 

Having paid to your bankers, Messrs.-, the sum of £- 

being the amount of the premium payable in respect of-of the 

above shares, to which I am [we are] entitled in the above issue, 

together with-per cent, of the nominal value of the said shares, 

I [we] hereby accept the said number of shares, on the terms of the 

notice dated -, and authorise you to place my [our] name 

[names] on the register in respect of them, and I [we] hereby 
further undertake to pay, when due, the amount of the instalments 
remaining unpaid in respect of the said shares. 

[Declaration as in Form 284, p . 577, ante.] 

Yours truly, 

-, Shareholder^]. 


Bankers’ 

receipt. 


Bankeb’s Receipt ( b). 

Received from-, this day of-, on account of the- 

Company, Limited, the sum of £-, being the amount of premium 

payable upon and-per cent, of the nominal value of-[pre¬ 
preference] shares of £-each in the said company. 

For the-Bank, 

-Cashier. 


(u) See note ( g ), p. 682, ante. 

(а) This form is intended to be used in connection with Form No. 290, p> 586, 
ante. Stamp, 6 d. as it is an acceptance : Stamp Act, 1891, Sohed. I, Agreement 
under hand; 16 Halabury’s Statutes (1st Edn.) 669. 

(б) Stamp, 2d., if the receipt is for £2 or more. 
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292 

LETTER of RENUNCIATION of Shares offered at a 
Premium in Favour of Nominee (c). 

Letter op Renunciation for Shares to be Issued at a Premium. 

The - Company, Limited. 

Issue of-[pre-preference] shares of £-each. 

To the Directors of 

the-Company, Limited. 

Gentlemen, 

I [We] hereby renounce in favour of the undersigned Mr.-, 

of, etc.,-of the-shares to which I am [we are] entitled in 

the above issue as stated in your notice of the-day of-. 

Yours truly, 


Dated-. 


-Shareholder^]. 

I [We] accept the above-mentioned shares upon the terms of the 
said notice, and authorise my name [our names] to be put on the 
register in respect of them. I [We] have sent cheque to the com¬ 
pany’s bankers for the sum of £-, being the amount of the 

premium and-per cent, of the nominal value of the said shares, 

and I [we] undertake to pay the balance when due. 

Dated-. 

(Signed)-, Nominee[s]. 

Note. If you wish to renounce your rights part to one person and 
part to another or others you should apply to the company for 
further copies of this form. 

{Add Bank of England Forms D1 and D2 and, if desired, Forms 
Dl A and D2 A, as in Vol . 5, p. 1287, Form 786.] 


Banker’s Receipt (d). 

[Set out receipt as in Form No. 297, p . 598, post.] 


(c) Stamp. See note (♦), p. 684, ante . 

This form is intended to be used in connection with Form No. 290, p. 686, ante. 

(d) Stamp, 2d., if the reoeipt is for £2 or more. 
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293 


NOTICE to Shareholders of Issue of Shares to be applied 
for by Tender (e). 

A copy of this notice has been delivered to the [Registrar of Companies 

for filing (/). 

{Statement of Treasury consent, if necessary, see Form 277, p. 541, 
ante.] 


The- Company, Limited. 


IDate (/)] 

Sir (or Madam), 

It will be within your recollection that of the - £- 

[ordinary] shares of the company which have been authorised,- 

shares only have been allotted. The dividends paid on such shares 

for the last three years were at the rates of-per cent.,-per 

cent., and-per cent, respectively. 

Your directors have now determined that the remaining shares 
shall be issued, and shall be offered in the first instance to the existing 
shareholders to be applied for by tender. 

It is anticipated that the proposed issue will result in the amount 
of the dividends being further increased, as your directors feel that 
the present is a most favourable opportunity for extending the 
operations of the company, which the increased capital will enable 
them to do. 


Tenders should reach me at the company’s office before 10 o’clock 

in the morning of the-day of-and should be made on the 

enclosed form ( g ), and must be accompanied by a deposit of- 

per cent, on the amount which will be payable by the applicant 
should his tender be accepted. 

The amount paid on application should the tender be accepted 
in whole or in part will be applied, first, in payment of the premium 
and, secondly, in payment of the nominal value of the shares, of 
which the balance will be called up as occasion may require, but in 

amounts of not more than-per share, and at intervals of not less 

than-months. 

Your directors have fixed as a reserve price, below which no tender 
will be accepted, the sum of £-per share, being a premium of-• 

(e) This form is suitable only if the directors are free to issue shares to whom 
they elect. It will require modification if there is an article requiring shares to be 
offered in proportion to existing holdings, or alternatively a resolution of the 
company will be neoessary (see Table A of 1929, Clause 35). This will not be a 
prospectus within the meaning of the Companies Act, 1948, s. 38 (3 Halsbury’s 
Statutes (2nd Edn.) 489) (see subs. (5)) nor a circular within the meaning of the 
Prevention of Fraud (Investments) Act, 1939, s. 13 (see subs. (3) (a) (iii) (32 Hals- 
buiy’s Statutes (1st Edn.) 133). See note (/), p. 582, ante, and for Stock Exchange 
requirements, see p. 515, ante . 

(/) See note (c), p. 581, ante. (g) See Form No. 294 , p. 589 , post . 
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Should you desire to renounce your rights in favour of a nominee, Companies. 
you will be good enough to fill up the form (i) provided for that ' 

purpose. The letter of renunciation must be countersigned by the 298 
nominee. Such renunciation can only be accepted on the looting Renuncia- 
that you are still liable to pay the amount of the tender should t,on- 
your nominee fail to do so. 

Yours obediently, 

-Secretary. 

[The copy filed with the Registrar of Companies must be signed by 
all the directors .] ( h ) 

N.B.—No tender will be received after 10 a.m. on -day the 

-day of-. 


294 

APPLICATION for Shares by Tender (1). 
Form of Tender. 

The - Company, Limited. 


Precedent 

294 


Issue of-[ordinary] shares of £-each, forming part of the 

authorised issue of-shares. 

To the Directors of 

the-Company, Limited. 

Gentlemen, 

I [We] hereby tender for [up to]-shares, part of the said Form of 

issue of-shares, and for every one of the shares for which I [we] tender. 

tender and which may be allotted to me [us] I am [we are] willing 

to pay the sum of - pounds - shillings - pence; and 

I [we] enclose a cheque for £-, being-per cent, of the amount 

which will be payable by me [us] should my [our] tender be accepted, 
and I [we] hereby engage to pay the residue of such amount at the 
times at which the same may be called up on the conditions of your 
notice dated-. 

[Declaration as in Form 284, p. 577, ante.] 

Name in full-. 

Address-. 

Description-. 

Date-. 

-Signature. 


(A) Companies Act, 1948, ss. 41 (1) and 201; 3 Halsbury’s Statutes (2nd Edn.) 
492, 621. 

(») See Form No. 296, p. 689, post. 

(I) No stamp required as this form is an offer only. 

This form is intended to be used in connection with Form No. 293, p. 688, ante. 
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LETTER of RENUNCIATION of Shares, to be applied for by 
Tender, in Favour of Nominee (m). 

Form op Renunciation in Favour op a Nominee. 

The - Company, Limited. 

Issue of-[ordinary] shares of £-each, forming part of the 

authorised issue of-shares. 

To the Directors of 

the-Company, Limited. 

Gentlemen, 

I [We] hereby renounce in favour of Mr.-, of, etc., my [our] 

right to tender for the above shares to which I am [we are] entitled 

under your notice of the - day of -; and I [we] hereby 

engage that, should the tender of the said Mr.-be accepted and 

shares be allotted to him, he will punctually pay all moneys due or 
to become due from him in respect thereof. 

Yours truly, 

[Signoture[s] of shareholder[s].] 

Shareholder^]. 


296 

CIRCULAR LETTER offering to Existing Shareholders 
Debenture Stock Exchangeable for Shares (n). 

A copy of this circular letter has been delivered to the Registrar of 
Companies for filing (o). 

[Statement of Treasury consent, if necessary, see Form 277, p. 541, 
ante.] 

The-, Limited. 

Authorised capital-, divided into- 

shares of £1 each, of which-have been issued. 

Issue of £100,000 first mortgage convertible debenture stock at par. 

The debenture stock will be secured by a trust deed in favour of 
the - Investment Agency, Limited, as trustees, containing a 


(m) No stamp. See note (»), p. 684, ante. 

The nominee will sign the form of tender (see Form No. 294, p. 690, ante ), 
and will send it to the company, together with this letter of renunciation. 

(») See note (a), p. 681, ante. (o) See note (b), p. 681, ante. 
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legal mortgage on the freehold properties of the company, and a 
floating charge on its general assets. 


” London, E.C. 

-, 19— (p). 

To the Shareholders. 

Dear Sir (or Madam), 

The directors have decided, as announced in the chairman’s 
speech at the general meeting held on the-, to offer to the share¬ 
holders £- 5 per cent, first mortgage debenture stock of the 

company. 

The offer is made to shareholders in the proportion of £- 

debenture stock for every complete — shares held on-, fractions 

being disregarded ; as registered holder of-shares in the com¬ 
pany, you are entitled to an allotment of £-debenture stock. 

Payments will be due as follows : 

10 per cent, on application. 

10 per cent, on allotment. 

40 per cent, on-, 19—. 

40 per cent, on-, 19—. 

Payment in full can be made under discount at the rate of 3 per 
cent, per annum (q). 

The stock will bear interest at 5 per cent, per annum, payable 
30th June and 31st December. The first payment of interest will 

be made on the -, 19—, calculated from the due dates of the 

instalments. 

The stock will be issued and transferable in multiples of £1. 

The stock will be exchangeable into £1 shares of the company 
on any of the following dates, viz.: 

81st December, 19—, 

81st December, 19—, 

81st December, 19—, 


(p) See note (c), p. 681, ante . 

(q) Debentures may be issued at a discount, but not if they are convertible 
into shares: Mosely v. Koffyfontein Mines, Ltd., [1904] 2 Ch. 108; 10 Digest 766, 
4795. This clause may be included only if the debentures are not to be con¬ 
vertible into shares or if the debentures are offered at a premium, the “ discount ” 
having only the effect of reducing or eliminating the premium. 

(r) See note ( q) supra. On allotment of shares a contract must be filed pur¬ 
suant to s. 62 of the Companies Act, 1948 (3 Halsbury’s Statutes (2nd Edn.) 604)), 
for a form of which, see Title Companies (Debentures and Debenture Stock) 
Vol. V. 
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Companies. 0 n the basis of one new share credited as fully paid-up in exchange 
Precedent f° r eac ^ £1 debenture stock, fractions being disregarded. 

296 -days* notice to exchange will be required by the company. 

The stock so exchanged will receive interest up to the date of the 
exchange, and the shares issued in respect thereof will rank for 
dividend as from the same date. 

Any stock not exchanged into shares on the-, 19—, may be 

redeemed by the company at par on any interest date at three 
months’ notice, and must be redeemed by the company not later 
than 1st January, 19—. 

If you desire to accept the stock to which you are entitled or any 
part of it, you must be good enough to fill up the form of acceptance ($) 
enclosed herewith, and forward the same to the company’s bankers 

not later than the-next, with your cheque for the amount due 

on application. 

Should you elect to renounce your rights to all or any of the said 
stock in favour of a nominee, you must sign the form of renunciation 
and nomination (/) enclosed herewith instead of or in addition to the 
form of acceptance above referred to. The form of renunciation 
must also be signed by your nominee. [The directors reserve the 
right to reject your nominee (w).] 

Extension of time will be allowed in respect of applications from 
shareholders registered abroad. 

Application for permission to deal in the debenture stock after 
allotment has been made to the committee of the Stock Exchange, 
and an application for a quotation of the stock will be made in due 
course. 

Certificates for the debenture stock fully paid will be ready on 
or after-, 19—. 

The trust deed will provide that a further £-debenture stock 

may be issued, but so that such further issue shall not (except with 
the consent of the debenture stockholders) rank in priority to the 
present issue. 

Printed copies of the draft trust deed can be seen at No. —,-, 

E.C., the office of Messrs.-, the company’s solicitors. 

Yours faithfully, 

[Signature of secretary .] 

Secretary . 

(«) See Form No. 297, p. 593, post. (t) See Form No. 298, p. 694, post. 

, (u) In the case of a security which it is intended should be dealt in on the 
Stock Exchange a power to refuse nominees would not be appropriate and 
should only be retained in the case of securities of a more limited range. See 
also note (/), p. 582, ante ; but of course a mere restriction on transfer of shares 
will not per se apply to debentures merely because they are convertible into 
shares. 


Redemption 
of uncon¬ 
verted stock. 


Acceptance. 


Transfer. 


Extension 
of time. 


Application 
to Stock 
Exchange. 
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Companies. 

297 Precedent 

297 

Application for Debenture Stock Exchangeable for Shares (a). 

The - Company, Limited. 

Issue of £-Debenture stock. 

To the Directors of 

the-Company, Limited. 

Gentlemen, 

Having paid to your bankers, Messrs. -the sum of £- Application. 

being a deposit of 10 per cent, on application for £-of the above 

issue, I hereby request you to allot me that amount of the said 

stock on the terms of your circular dated-, and I agree to accept 

the same, subject to the conditions of the said circular, and to pay 
the further instalments on the said stock as they become due. 

[I desire to pay in full on allotment for the said stock.] 

[Declaration as in Form 284, p, 577, ante .] 

[Signature of applicant .] 

[Date.] 

N.B.—All cheques should be jnade payable to bearer and crossed, 
and where altered from “ order ” to “ bearer,” the alteration must 
be initialled by the drawer. 


Banker’s Receipt (6). 

Received from - , of - , on account of the -Company, Receipt. 

Limited, the sum of £-, being a deposit on 10 per cent, on £- 

debenture stock applied for in the above company. 

£-. For Messrs.-and Co. 

-Cashier. 

N.B.—The above receipt is to be retained by the applicant. 


(a) Stamp, 6 d, as this form is an acceptance. It is intended to be used in 
connection with Form No. 296, p. 690, ante . 

(b) Stamp 2d, if the receipt is for £2 or more. 
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Renuncia¬ 

tion. 


Acceptance 
by nominees. 


298 

Letter of Renunciation of Debenture Stock Exchangeable for 
Shares in Favour of Nominee (c). 

Renunciation in Favour op Nominee. 

The - Company, Limited. 

Issue of £-Debenture Stock. 

To the Directors of 

the-Company, Limited. 

Gentlemen, 

I [or we] hereby renounce in favour of the undersigned Mr.-, 

of, etc.-of the stock to which I am [or we are] entitled in the 

above issue as stated in your circular of the-day of-. 

Yours truly, 

[Signature[s} of shareholder^}.} 

Shareholder^]. 

I [or we] accept the above-mentioned stock upon the terms of the 
said circular, and authorise my name [or our names] to be put on 
the register in respect of them. I [or we] have paid to the company’s 

bankers a cheque for the sum of £-due on application in respect 

of the said stock, and I [or we] undertake to pay the balance when 
due. 

[Signature[s} of Nominee[s}.} 

Nominee[s]. 

Note.— If you wish to renounce your rights part to one person 
and part to another or others, you should apply to the company 
for further copies of this form. 

[Add Bank of England Forms D1 and D2 and , if desired , D1 A, and 
D2A, as in Vol. 5, p. 1287, Form 786.] 


Banker’s Receipt (d). 

[Set out receipt as in Form No. 297, p. 593, ante.} 


(c) No stamp, see note (i), p. 584, ante. 

(d) Stamp 2d. if the receipt is for £2 or more. 
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299 

LETTER of Allotment (e). 


Companies. 


Precedent 

299 


The -Company, Limited. 

[Registered office .] 


[pate .] 

[Statement of Treasury consent , if necessary ,: see Form 277, p. 541, 
ante.1 


No. 


Sir, 

I am directed to inform you that your application for - Allotment 

[preference] shares of £-each in the above company has been m ful1 * 

accepted in full, and that that number of shares has accordingly 
been allotted to you. 

I am also to request you to forward to me [or to the-Bank 

for the account of the company] the sum of £-, being £-per augment* 

share payable on allotment, together with the annexed form of 
receipt, which will be duly returned to you. 

[You may renounce all or any of the shares in favour of another Provision 
or others by filling up the accompanying letter of renunciation, on ^fotment 18 
the understanding that you are still liable to pay all sums due on the 
shares should any of your nominees fail to do so (/).] 

Yours, etc., 

[Signature of secretary .] 

Secretary. 


Receipt for Allotment Money ( g ). 

Received from-this-day of-[on account of the- Receipt. 

Company, Limited] the sum of £-, being £-per share on- 

shares payable on allotment. 

For the-Company, Limited [or 

the-Bank] 

[Signature of secretary or cashier .] 

Secretary [or Cashier]. 


(e) No stamp, see the Finance Act, 1949. 

(/) The Stock Exchange require that allotment letters be capable of splitting. 
In oases of non Stock Exchange Companies it will be unusual for an allottee to 
wish to renounce shares for which he has applied and accordingly there is no 
reference in this form to the directors’ right to reject nominees. A renounceable 
letter of allotment is a bearer security within the Exchange Control Act, 1947, and 
cannot be issued without Treasury consent, see ss. 10,19; 40 Halsbury’s Statutes 
(1st Edn.) 632, 637. 

(g) Stamp 2d. if the receipt is for £2 or more. 
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300 

LETTER of Renunciation (i h ). 

[ Date .] 

To the-Company, Limited. 

I desire to renounce my right to the allotment of-of the- 

shares allotted to me in your letter of allotment dated - in 

accordance with the following table [or in favour of-of-] 

on the understanding that if any of the persons named herein does 
not pay any of the money due upon such shares I shall myself be 
liable to pay so much as is not paid. 


Name of 
Nominee. 

Address. 

Number of Shares 
Renounced. 

Amount payable 
on allotment. 






Yours faithfully, 

[Signature of shareholder .] 

I enclose the amount set opposite my name in the fourth column 

of the above table being the amount due on allotment of the- 

shares renounced in my favour in the above letter of renunciation. 
I request you to register me as the holder of such shares and I hereby 
undertake to pay the balance when due as follows : 

-per share on-. 

-per share on-. 

Yours faithfully, 

[Signature and address of 

nominee.'] 

N.B.—This letter of renunciation must be accompanied by duly 
completed Declarations in Bank of England Form D obtainable from 
banks (i). 


(h) No stamp, see the Finance Act, 1949. 

A simpler and more usual method of splitting letters of allotment is to invite 
the holder to surrender the first letter in exohange for a number of letters in 
smaller denominations. A fee is usually charged to cover the additional stamp 
duty and further splitting is not usually allowed. See Form 305, p. 601, post. 

(») See VoL 5, p. 1287, Form 736. 
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This form should be sent entire to the company’s bankers Messrs. Companies. 

-of-accompanied by a cheque or cheques for the amount precedent 

payable on allotment. 800 


[Bankers* receipt: see Form No. 297, p. 593, ante (j).] 


301 Precedent 

801 

LETTER of Allotment—Part of Deposit Returned (k). 

The -, Limited. 

[Registered Office.'] 

[Date.] 

Sir [or Madam], 

In answer to your application for- [£- per cent, pre- Allotment. 

ference] -shares of £- each, or any less number in the above in 

company, I am directed to inform you that your offer has been 

accepted to the extent of-shares, and that that number has been 

allotted to you accordingly. 

The amount paid on your application was £-, from which Return of 

there has been deducted the sum of £-payable on application of 

for the shares actually allotted to you, and the sum of £-, being 1 * 

£-per share payable on allotment of such shares, and I enclose 

herewith cheque for £-, being the residue of the amount paid 

by you aftor such deductions. Kindly fill up and return the annexed 
receipt. 

[Provision for renouncing allotment: see Form No. 299, p. 595, ante.] 

Yours, etc., 

[Signature of secretary .] 

Secretary. 

Receipt ( l ). 

Received from the-Company, Limited, this-day of-, Receipt. 

the sum of £-. 

[Signature of shareholder over 2d. stamp, if required.] 


(j) Unless the form provides for renunciation in favour of one person only 
(see the braoketed version in paragraph 1) under which multiple renunciation is 
possible only by the use of several forms it is not practicable to attach a form of 
receipt. 

(k) No stamp, see the Finance Act, 1949. For Stock Exchange requirements, 
see p. 520, ante. 

(l) Stamp, 2d. if the receipt is for £2 or more : Stamp Act, 1891, Sched. I, 
Receipt; 10 Halsbury’s Statutes (1st Edn.) 078. 
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Receipt. 


Precedent 
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Allotment of 
shares. 


302 


LETTER of Regret. 


The -, Limited. 

[Registered Office .] 


Sir [or Madam], 


[Date.} 


I regret to have to inform you that the directors are unable 
to allot you any [ordinary] shares in the above company, and I 

enclose herewith cheque for £-, being the amount paid by you 

on application. Kindly fill up and return the annexed form of 
receipt. 

Yours, etc., 


[Signature of secretary.} 

Secretary. 


of 


Receipt ( m ). 

Received from -, Limited, the sum of £- this - day 


[Signature of applicant over 2d. stamp, if required.} 


303 


LETTER OF ALLOTMENT on Capitalisation of Profits (n). 

The-Company, Limited. 

[Registered office.} 

[Date.} 

No.-. 


Sir, 

I am directed to inform you that pursuant to a resolution of the 
company passed at the general meeting held on the-last and to 


(m) Stamp, 2d. if for £2 or over. 

(n) No stamp, see Finance Act, 1949. 

Capitalisation of profits and reserves now generally requires Treasury consent 
under the Control of Borrowing Order, 1947 (S. R. & O., 1947, No. 945), arts. 4 (3) 
(a), 8 (3); 40 Halsbury’s Statutes (1st Edn.) 664, made under the Borrowing 
(Control and Guarantees) Act, 1946 ; 39 Halsbury’s Statutes (1st Edn.) 314. 
For Stock Exchange requirements, see p. 526, ante. 
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article-of the articles of association of the company you as the 

holder of-ordinary shares in the capital of the company are 

entitled to an allotment in your own name of [- preference 

shares and]-further ordinary shares [and-debentures] in 

the company credited as fully paid-up by way of capitalisation of 
profits. 

You are further entitled to the issue of-fractional certificates 

representing [one —th of a preference share and] -fractional 

certificates representing each one —th of an ordinary share [and to 

-fractional certificates representing each one —th of a debenture]. 

If you present to the company fractional certificates together con¬ 
stituting one whole share [or debenture] you may exchange them 
for a share [or debenture as the case may bo]. The directors will, 
however, arrange to dispose of your fractional certificates for you 
either to themselves or to other ordinary shareholders at the follow¬ 
ing prices, which have been fixed by the auditors as fair prices for 
such certificates immediately on the capitalisation of profits taking 
effect: 


Fractional certificate representing one —th 
of a preference share .—$. — d. 

Fractional certificate representing one —th 

of an ordinary share .— s. — d. 

Fractional certificate representing one —th 

of a debenture . — 5 . — d. 

If you do not reply to this letter within-days, the shares to 

which you are entitled will be registered in your name and the 
fractional certificates to which you are entitled will be forwarded 
to you. It will however greatly assist the directors if you would sign 
the accompanying form of acceptance (p) and return it to the com¬ 
pany at your earliest convenience in the enclosed stamped addressed 
envelope. 

Should you wish to renounce your right to such allotment or any 
part of it in favour of some other person you should have the accom¬ 
panying letter of renunciation and acceptance ( q ) signed by yourself 
and your nominee respectively, and return it to the company in the 
enclosed envelope within-days. You will appreciate that your 


( o) A fractional certificate is a bearer security and cannot be issued without 
Treasury consent: Exchange Control Act, 1947, s. 10 ; 40 Halsbury’s Statutes 
(1st Edn.) 032. It is better to contrive that a capitalisation of profits shall not 
necessitate the use of fractions. Where fractions are involved it may prove easier 
to satisfy them in cash, thus “ You are further entitled to a sum of £ — s. — d. in 
respect of the fraction(s) of a [Preference and] Ordinary Share [and Debentures] 
which you would be entitled if the strict terms of the resolution could be carried 
out.’* For a form of Fractional Certificate, see Form No. 349, p. 673, post . 

(p) See Form No. 304, p. 600, post. 
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Renuncia¬ 

tion. 
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only right is to have the shares registered in your own name, and the 
directors reserve the right to refuse to register your nominee (r). 

[If you wish the directors to dispose of your fractional certificates 
for you, you should sign one of the directions to that effect, which 
will be found at the foot of both the accompanying letter of accept¬ 
ance and letter of renunciation. If you do not do so your fractional 
certificates will be forwarded to you whether you renounce in favour 
of a nominee or not.] 

Yours, etc., 

[Signature of secretary .] 

Secretary. 


Precedent 304 
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LETTER OF ACCEPTANCE of shares allotted by way of 
Capitalisation of Profits ( s ). 

The - Company, Limited. 

I [We] accept [the-preference shares and] the-ordinary 

shares [and the-debentures] to which I am [we are] entitled 

according to the terms of your allotment letter dated the'-, 

19— and desire to be entered in the register as the registered holders 
thereof. 


Companies. 


808 

* 

Disposal of 

Fractional 

Certificates. 


[Signature^] of shareholder[s].] 

I [We] direct the directors to dispose of the fractional certificates 
to which we are likewise entitled at the figures named in the above- 
mentioned allotment letter. 

[Add declaration as in Form 294, p. 577, ante.] 

[Signature[s] of shareholders].] 


(r) This sentence may perhaps be effective to avoid the effect of Re Pool 
Shipping Co. Ltd., [1920] 1 Ch. 251; 9 Digest 359, 2282; in cases where the 
company may wish to rely on restrictions on the transfer of shares to refuse 
to nominees. See note (/), p. 582, ante, as to necessity for Treasury consent. 

(*) No stamp is necessary. This form is for use with Form No. 303, p. 598, ante. 
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LETTER OF RENUNCIATION and acceptance of shares allotted 
by way of capitalisation of profits (t). 

The-Company, Limited. 

Renunciation. 

Being entitled to an allotment of [-preference shares and] 

-further ordinary shares [and - debentures] in the above 

company in accordance with an allotment letter dated the -, 

19—, I [we] hereby renounce my [our] right to allotment of - 

[of the said preference shares and]-of the said ordinary shares 

[and-of the said debentures] in favour of-of-and 

request you to allot the said shares [and debentures] to him. 

[ Signature's] of shareholders].] 

Dated-. 

I [We] direct the directors to dispose of the fractional certificates (u) 
to which I am [we are] likewise entitled at the figures named in the 
above-mentioned allotment letter. 


Dated-. 


[i Signature ^] of shareholders].] 


The - Company, Limited. 

Acceptance. 

I [We] accept the above shares and debentures, and desire to be 
entered on the registers] of the company in respect thereof; and 
I [we] hereby authorise the secretary of the company to execute 
an agreement in respect thereof to comply with section 52 of the 
Companies Act 1948 (a), on the understanding that no liability will 
be imposed on me [us] thereunder. 

Dated-. 


[Signature[s] and addressees] 

of nominee[ 5 ].] 

Note. —If you wish to renounce your shares part to one person 
and part to another or others, you should apply to the company 
for further copies of this form, enclosing 1$. for each copy required. 

[Add Bank of England Forms D1 and D2 and , if desired, D1A and 
D2 A, as in Vol 5, p. 1287, Form 786.] 


(t) No stamp, see note (t), p. 584, ante . 

( u) See note (o), p. 599, ante . 

(a) 3 Halsbury’s Statutes (2nd Edn.) 504. 
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Allottees. 
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OFFICIAL FORM of Return of Allotments to be Filed with 
the Registrar (b). 

No. of Company-. 

Companies Act, 1948. 

Return op Allotments from the (c) Z' N . _ 

-of-19— to the- / \n • 

: ( ISC 

Name of Company-. V J must be 

(Pursuant to section 52 (1).) y impressed here. 

Number of the-shares allotted payable in cash (d) . 

99 99 99 99 .. 

Nominal amount of the-sharos so allotted . 


99 99 99 99 . 

Amount paid or due and payable on each such share . 

99 99 *9 99 99 . 

Number of-shares allotted for a consideration . 

other than cash . 

Nominal amount of the-shares so allotted . 

Amount to be treated as paid on each such-share . 

The consideration for which such shares have been allotted is as 
follows-. 

Presented by-. 

Names, descriptions and addresses of the allottees. 


Name and 
Description. 


Number of Shares allotted. 

Address. 

Preference 

Ordinary 

Other 

kinds. 







Signature-. 

[State whether Director or Secretary .] 


(6) This is Official Form No. 45. See Companies Act, 1948, s. 52 (1); 3 Hals- 
bury’s Statutes (2nd Edn.) 504. 

(c) 1. When a return includes several allotments made on different dates, 
the dates of only the first and last of such allotments should be entered at the 
top of the front page, and the registration of the return should be effected within 
one month of the first date. 

2. Where a return relates to one allotment only, made on one particular date, 
that date only should be inserted, and the spaces for the second date struck out 
and the word “ made ” substituted for the word “ from ” after the word “ allot¬ 
ments.” 

(tf) Distinguish between Preference, Ordinary, Redeemable Preference, etc. 
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OFFICIAL FORM of Particulars of Contract of Allotment of 
Shares not Payable in Cash (e). 

No. of Company-. 


Companies. 


Precedent 

307 


The Companies Act, 1948. 



A 5s. 

Companies 
Registration 
Fee Stamp 
must be 
impressed here 


Particulars of a Contract relating to Shares. 


(Pursuant to Section 52 (2).) 

Name of Company-. 

The particulars must be stamped with the same stamp duty as would 
have been payable if the contract had been reduced to writing (fj. 

Presented by-. 

Particulars of Contract relating to Shares allotted as fully or partly 
paid-up otherwise than in cash by-Limited. 


(1) The number of shares allotted as fully or partly paid up other 
than in cash. 


(2) The nominal amount of each such share. 


(3) The amount to be considered as paid up on each such share 
otherwise than in cash. 


(4) If the consideration for the allotment of such shares is services, 
or any consideration other than that mentioned below in 

(5) state the nature of such consideration, and the number 
of shares so allotted. 


(5) If the allotment is made in satisfaction or part satisfaction of 
the purchase price of property, give a brief description of 
such property, and full particulars of the manner in which 
the purchase price is to be satisfied. 

[See 

belowj 


(c) This is Official Form No. 52. Companies* registration fee stamp of 5s., and 
the same stamp duty as if the contract had been reduced to writing, but the regis¬ 
trar may require that the particulars be not filed without the adjudication stamp. 
See s. 52 (2) of the Companies Act, 1948 ; 3 Halsbury’a Statutes (2nd Edn.) 504. 

(/) 6 d. and ad valorem duty attracted by Stamp Act, s. 59 (1); 16 Halsbury’s 
Statutes (1st Edn.) 634: see pp. 51, 52, ante. 
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(1) Brief description of property. 

(2) Purchase Price 

(a) Total amount considered as paid on shares allotted 
otherwise than in cash 

(b) Cash 

(c) Amount of debt released or liabilities assumed by the 
purchase (including mortgages on property acquired) 

Total purchase price 

(6) Give full particulars, in the form of the following table, of the 
property which is the subject of the sale, showing in detail 
how the total purchase price is apportioned between the 
respective heads. 

Legal Estates in Freehold Property and Fixed Plant and 
Machinery and other fixtures thereon ( g ). 

Legal Estates in Leasehold Property (g). 

Fixed Plant and Machinery on Leasehold Property (includ¬ 
ing Tenants’, Trade and other fixtures). 

Equitable Interests in Freehold or Leasehold property (g) 

Loose Plant and Machinery, Stock-in-Trade and other 
Chattels ( h ). 

Goodwill and Benefit of Contracts. 

Patents, Designs, Trade Marks, Licences, Copyrights,* etc. 

Book and other Debts 

Cash in hand and at Bank on Current Account, Bills, 

Notes, etc. 

Cash on Deposit at Bank or elsewhere. 

Shares, Debentures and other investments. 

Other property, viz.:— 

Total . 

(Signature)-. 

[State whether Director or Secretary .] 
Dated the-day of-, 19—. 

(g) Where such properties are sold subject to mortgage, the gross value should 
be shown. 

(h) No plant and machinery which was not in actual state of severance on 
the date of the sale should be included under this head. 
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AGREEMENT constituting Title of Nominees of the Vendor to Precedent 
Allotment of Shares (k). 808 

AN AGREEMENT made the-day of- Between the- Parties. 

Company Limited the registered office of which is situate at-(here¬ 

inafter called the company) of the first part [i vendor to company ] 
of, etc. of the second part and [ nominees ] of, etc., of the third part. 

WHEREAS Recitals: 

(1) By an agreement dated - and made between the said Agreement 

[vendor] of the one part and the company of the other part the said for salo# 
[vendor] agreed to sell to the company all that [ short description of 
property agreed to be sold] and in consideration of such sale the com¬ 
pany agreed to pay the said [vendor] the sum of £-in cash and to 

allot to him or his nominees - ordinary shares of £-each 

numbered-to-and-preference shares of £— each 

numbered-to-in the capital of the company all credited 

as fully paid up. 

(2) The parties hereto of the third part are nominees of the said Nominees. 
[vendor] as the said [vendor] hereby acknowledges. 

NOW IT IS HEREBY AGREED as follows Agreement 

(1) In consideration of the premises the company shall allot to the t^nom^ees! 
parties hereto of the third part as nominees of the said [vendor] and 

the parties hereto of the third part shall accept the allotment of 
the shares in the capital of the company credited as fully paid up 
short particulars and the distinctive numbers whereof are set opposite 
their respective names in the schedule hereto. 

(2) A copy of this agreement shall be delivered to the Registrar of 
Companies for filing pursuant to section 52 of the Companies Act 
1948 within one month of the date hereof. 

In Witness, etc. 


The SCHEDULE above referred to. 


Name of 
nominee. 

Number 
of shares. 

Description 
of shares. 

Distinctive 

numbers. 

Signatures and 
seals of nominees. 







[Seal of company and signature and 
seal of vendor.] 


(ft) Stamp, 10«. As no consideration moves from the nominees a deed is 
necessary. 

This agreement should be filed, see p. 533, ante, and s. 52 of the Companies 
Aot, 1948 ; 3 Halsbury’s Statutes (2nd Edn.) 504. Clause 2 is intended to 
remind the parties of the necessity of filing. 
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Parties. 


Recitals: 
Principal 
agreement. 
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NOMINATION by Vendor of Allottees of Shares (Q. 


To the Directors of 

the-Company, Limited. 


Date-. 


Gentlemen, 

I shall be obliged if you will kindly allot to the gentlemen men¬ 
tioned below, as my nominees, the shares appearing opposite their 
respective names, credited as fully paid up, in part satisfaction of 
the shares to which I am entitled under the agreement dated-and 


made between the above company and myself. 

Nominees. 

Number of Shares to be allotted. 

Preference. 

Ordinary. 





Yours, etc., 


[Signature of vendor .] 


310 

AGREEMENT by Vendor to take Shares in lieu of Cash (m). 

AN AGREEMENT made the-day of- Between [ vendor ] 

of etc., of the one part and the-Company Limited the registered 

office of which is situate at-(hereinafter called the company) of 

the other part. 

Whereas 

(1) This agreement is supplemental to an agreement for the sale 

of certain property by the said [ vendor ] to the company dated-- 

and made between the parties hereto. 


(l) No stamp. 

(m) Stamp, 10s., if under seal, or 6 d. if under hand. 
As to filing this agreement, see p. 635, ante . 
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(2) There is still owing to the said [vendor] from the company Companies. 

under the said agreement the sum of £ -. Precedent 

310 

NOW IT IS HEREBY AGREED as follows :— Debt. 

(1) In lieu of the said sum of £-being paid to the said [vendor] ^ r ^ 1 t ont 

by the company in cash the company shall allot to the said [vendor] me nt of 

or as he shall direct - ordinary [preference] shares of £ - each shares. 

numbered-to-in the capital of the company credited as 

fully paid up and the vendor shall accept such shares in full satis¬ 
faction of the said sum. 

(2) A copy of this agreement shall be delivered to the Registrar of 
Companies for filing pursuant to section 52 of the Companies Act 
1948 (n) within one month of the date hereof. 

In Witness, etc. 

[Seal of company and signature and 
seal of vendor .] 
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RESOLUTIONS of Board allotting Shares, (o) 

I. 


Precedent 
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That the following ordinary shares be hereby allotted to the following Allotment of 
persons respectively, viz.: preference**** 

Nos.-to-allotted to-of, etc. shares. 

Nos.-, etc. 

and that the following preference shares be hereby allotted to the 
following persons respectively, viz.: 

Nos.-to-allotted to-of, etc. 

Nos.-, etc. 

and that the secretary be directed to register such persons as the 
holders of such shares respectively. 


II. 


That in pursuance of the agreement dated-and made between 

[vendor] of, etc. and the company-fully paid up ordinary shares 

of £-each numbered-to-and-fully paid up prefer¬ 
ence shares of £-each numbered-to-be hereby allotted 


Allotment to 
vendor of 
property by 
company. 


(ft) 3 Halsbury’s Statutes (2nd Edn). 504. See p. 635, ante . This clause, 
though unnecessary, serves to remind the parties of the necessity for filing the 
agreement. 

(o) Before allotting shares the board must consider the restrictions on allotment 
without consent imposed by the Borrowing (Control and Guarantees) Act, 1946 
(39 Halsbury’s Statutes (1st Edn.) 615), and by the Exohange Control Act, 1947 
(40 Halsbury’s Statutes (1st Edn.) 626): see p. 538, ante. 
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Allotment to 
nominees 
in a letter 
of 

remunera¬ 

tion. 


Allotment 
by way of 
capitalisa¬ 
tion of 
profits. 


to the said [vendor] in part satisfaction of the purchase price of £- 

therein agreed to be paid by the company to the said [vendor] and 
that the secretary be directed to register the said [vendor] as the 
holder of such shares and to file the said agreement with the Registrar 
of Companies. 


III. 


That the nominees named in the letters of renunciation now 
produced to the meeting be approved and the number of shares set 
opposite the names of such nominees in the third column of the sub¬ 
joined table bearing the denoting numbers set out in the fourth 
column of the said table be allotted to such nominees accordingly, 
and that the secretary be instructed to inform the said nominees 
that their acceptance of the shares mentioned in the said letters of 
renunciation has been approved (p). 


Name of member 

Name of 

Number of shares 

Denoting numbers 

renouncing. 

nominee. 

allotted. 

of shares. 






IV. 

(a) That pursuant to the resolution of the company for the capital¬ 
isation of profits passed at the general meeting of the company held 

on the-19—, and to Article-of the company’s articles of 

association (q) [the sum of £-undivided profits of the company 

standing to the credit of the company’s reserve account and] the 

sum of £-standing to the credit of the company’s profit and loss 

account be hereby appropriated to the ordinary shareholders and be 

applied in paying up, in full [-unissued preference shares of 

£-each and]-unissued ordinary shares of £-each [and 

-unissued debentures of £-each] of the company for allot¬ 
ment and distribution by way of capitalisation of profits to and 

amongst the holders as on the-19— of the ordinary shares of 

the company ift the proportion of [-preference shares and]- 

ordinary shares [and - debentures] for every ordinary share 

then held thereby transferring the said sum[s] of £- [and 

£-] from the [Reserve Account and] Profit and Loss Account 


(p) For a letter of acceptance pursuant to this resolution, see Form No. 304, 
p. 600, ante. 

(q) For a form of artiole, see p. 296, ante . Capitalisation of profits is not 
at present allowed without Treasury consent: see note (n) 9 p. 598, ante . 
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[respectively] to capital account and that the necessary entries to 
this effect be made in the company’s books and accounts accordingly. 

(b) That in further pursuance of the said resolution and article 
the secretary of the company be authorised to enter on behalf of all 
the holders of the issued ordinary shares into an agreement with the 
company providing for the allotment to such holders in the propor¬ 
tion aforesaid of the said unissued [preference and] ordinary shares (r) 
credited as fully paid up and by way of capitalisation of profits and 
that the engrossment of the said agreement submitted to this meeting 
be approved and that the seal of the company be affixed tc such 
engrossment as and when the secretary shall have signed it. 

[The agreement should be executed , before the folloioing resolutions 
are passed .] 

(c) That [the said unissued preference shares numbered-to 

-inclusive and] the said unissued ordinary shares numbered- 

to-inclusive [and the said unissued debentures numbered- 

to-inclusive] be allotted credited as fully paid up and by way 

of capitalisation of profits in accordance with the said agreement 
and that the letters of allotment submitted to this meeting be 
approved and that tboy be signed by the secretary and sent out. 

(d) That the fractional certificates ( s ) representing [a further- 

of the said-preference shares numbered-to-inclusive 

and] a further-of the said ordinary shares numbered-to 

-inclusive [and a further-of the said debentures numbered 

-to-inclusive] which have been submitted to this meeting 

be approved and that they be signed by the secretary and sent out 
to the persons entitled thereto by tho said agreement and in accord¬ 
ance with the said allotment letters. 


312 

RESOLUTIONS of Board refusing to Allot Shares. 


I. 

That the following applications for shares in tho company bo refused, 
and that the secretary be directed to inform the applicants of such 


(r) Such an agreement is necessitated by s. 52 of the Companies Act, 1948 
(3 Halsbury’s Statutes (2nd Edn.) 504), in the case of shares only (and not deben¬ 
tures) issued by way of capitalisation of profits. For a form of agreement, see 
Form 313, p. 610, post . 

(s) For a form of fractional certificate, see Form 349, p. 673, post. This form 
can be adapted to apply to debentures. 

(0 For a letter of regret pursuant to this resolution, see Form No. 302, p. 598, 
ante . 

fl.F.P. VOL. IV. —20 
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Precedent 
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Refusal to 
allot to a 
nominee 
under a 
letter of 
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Precedent 

818 
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refusal accordingly, and that the amounts paid by them respectively 
by way of deposit on application be returned. 


Name of Applicant. 

Number of Shares applied for. 




II. 

That the allotment of shares to -pursuant to a letter of 

renunciation by - dated - be not approved and that the 

secretary be directed to inform both Mr. - and Mr. - of 

this disapproval. 


313 

AGREEMENT for ALLOTMENT on Capitalisation of Profits for 
Filing pursuant to Section 52 of the Companies Act, 1948 (a). 

AN AGREEMENT made this - day of - Between - 

Company Limited the registered office of which is at-(herein¬ 

after called the company) of the one part and [ secretary ] of etc. 
the secretary of the company (on behalf of [himself and] the persons 
named in the schedule hereto (hereinafter called “ the secretary ”) 
of the other part. 

Whereas 

(1) By a resolution of the company passed pursuant to article 

-of the articles of association of the company at a general meeting 

of the company held on-it was resolved as follows : [Set out a 

resolution in the form given in Form No. 818, p. 615, post , providing , 
if necessary , for the issue of preference and ordinary shares .] 

(2) Pursuant to the said article-the directors have appointed 

the secretary to execute this agreement on behalf of the ordinary 
shareholders in the capital of the company. 


(u) For a letter of regret pursuant to this resolution, see Form No. 316, p. 614, 
post. 

(a) 3 Halsbury’s Statutes (2nd Edn.) 604. Stamp 6 d. under hand, 10s. under 
seal. This is the agreement referred to in Form No. 311, IV, p. 608, ante . See 
next form if allotment is made to nominees. 
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NOW IT IS HEREBY AGREED as follows 

1. Tho company shall pursuant to the said resolution allot to each 
of the ordinary shareholders named in the first column of the schedule 
hereto [or their nominees] the number of preference shares set 
opposite his name in the second column of the said schedule and tho 
number of ordinary shares set opposite his name in the third column 
of tho said schedule such shares to be credited as fully paid up and 
to bear the denoting numbers set opposite them in the fourth and 
fifth columns of the said schedule respectively. 

2. The company shall further allot to each of the said ordinary 
shareholders the fractional certificates set opposite his name in tho 
sixth column of the said schedule such fractional certificates being 

framed so that the bearer of every-such certificates relating to 

preference shares and the bearer of every-certificates relating 

to ordinary shares may on presentation thereof to the company 
within-days hereof call for an allotment of one fully paid pre¬ 

ference share or one fully paid ordinary share in respect thereof 
(subject to the right of the company to refuse registration thereof 
as on the registration of a transfer). 

[or 2. The company shall further allot to each of the said ordinary 
shareholders the sum of money set opposite his name in the sixth 
column of tho said schedule.] 

3. The said fractional certificates shall represent [preference 

shares numbered - to - inclusive and] ordinary shares 

numbered-to-inclusive. 

4. The said shares and fractional certificates shall be accepted in 
full satisfaction of the said capitalisation [except so far as it consists 
of an allotment of debentures]. 

5. A copy of this agreement shall be delivered to the Registrar of 
Companies for filing pursuant to section 52 of tho Companies Act 
1948, within one month of the execution hereof (b). 

As witness, etc. 


Schedule. 


Names of Ordinary 
Shareholders 
joint holders 
bemg bracketed. 

Number of Shares. 

Denoting Numbers 
of Shares. 

Number of Fractional 
Certificates. 

Preference. 

Ordinary. 

Preference. 

Ordinary. | 

Preference. 

Ordinary. 

1 

2 

3 

; 

4 

5 i 

1 

6 

7 


Companies. 


Precedent 
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(b) See note (n)> p. 607, arUu 



612 


COMPANIES 


[Vol. IV 


Companies. 


Precedent 

814 


314 

AGREEMENT supplemental to the preceding where Allotment 
in (act made to Nominees ( e). 


AN AGREEMENT made the-day of- Between [parties 

as in the preceding form] Supplemental to an agreement dated- 

and made between the parties hereto whereby the company agreed 
to allot to the ordinary shareholders of the company or their nominees 
certain [preference and] ordinary shares mentioned therein (herein¬ 
after called the principal agreement). 


Whereas 

(1) The ordinary shareholders of the company named in the first 
column of the schedule hereto have each renounced in favour of the 
person named opposite his name in the second column of the said 
schedule the number of [preference shares set opposite their names 
in the third column of the said schedule and] the number of ordinary 
shares set opposite their names in the fourth column of the said 
schedule. 

(2) The persons named in the said second column of the said 
schedule have each agreed to accept such shares and have appointed 
the secretary to execute this agreement on their behalf. 


NOW IT IS HEREBY AGREED as follows : 

1. The company shall allot the shares mentioned in the third and 
fourth columns of the said schedule credited as fully paid up to the 
persons named in the second column of the said schedule the shares 
set opposite their names in the third and fourth columns of the said 
schedule bearing the denoting numbers set opposite them in the 
fifth and sixth columns of the said schedule and shall not allot such 
shares to the persons named in the first column of the said schedule 
as provided in the principal agreement. 

2. Save as provided in Clause 1 hereof the terms of the principal 
agreement shall stand confirmed. 

3. A copy of this agreement shall be delivered to the Registrar of 
Companies for filing pursuant to section 52 of the Companies Act 
1948, within one month of the execution hereof (d). 

As witness, etc. 


(e) Stamp 6d. This agreement serves to put the actual allottees for a con¬ 
sideration other than oash on the file. It is executed by the secretary as agent 
for certain nominees, the agent being appointed under hand only in a letter of 
acceptance (compare Form 305, p. 601, ante) and it should therefore not be 
executed under seal. 

(d) See note (n), p. 607, ante. 
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The SCHEDULE above referred to. 


Names of Ordinary 
Shareholders 
joint holders being 
bracketed. 

Names of 

Number of Shares. 

Denoting Numbers 
of Shares. 

110 ID 1 • 

Preference. 

Ordinary. 

Preference. 

Ordinary. 




i 
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LETTER informing Nominee under a Letter of Renunciation 
of the Approval of the Board (e). 

The - Company, Limited. 

[Date.} 

Sir, 

I am directed by the Board of the above-named company to 
inform you that you have been approved by the Board as the allottee 

[at par] of-ordinary shares of £1 each in the capital of the company 

which were renounced in your favour by Mr. - of -. [In 

your acceptance of such renunciation you undertook to take up these 

shares, and the company has received-per share, the amount 

due on application, and accordingly there remains a balance due as 
follows : 

£ s. d. 

Due now on allotment-per share 

Due on the-19—,-per share 

Due on the-, 19—,-per share ] (/) 

Yours, etc., 

[Signature of secretary .] 

Secretary. 


(e) Stamp 6 d., as this is the completion of a contract in the case of a renuncia¬ 
tion of rights. (See e.g. Form 2S9, p. 584, ante.) Where it is a renunciation of 
actual allotment, the contract being already complete with the allottee or there 
being a capitalisation of profits, no stamp is necessary. 

(/) The words in brackets will not be required in cases where the company 
looks to the original allottee for payment, or on capitalisation of profits where 
no payment is to be made. 


Companies. 


Precedent 

814 


Precedent 

815 
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Precedent 

817 


Return of 
deposits. 
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LETTER to Person Renouncing Shares or Rights (or to his 
Nominee) informing him that the Nominee is not approved. 


The - Company, Limited. 


[j Date .] 


Sir, 

I regret to have to inform you that the Board have to-day passed 

a resolution that your [or Mr. -’s] nomination of Mr.-[or 

you] for allotment of - ordinary shares in the above named 

company be not approved. 

[The Directors wish you to have a further opportunity of deciding 
either to accept the shares yourself or to nominate another nominee, 
and I enclose a new copy of the original circular on the subject and 
the attached forms. If you wish to do so, you should complete 

them and return them to the company not later than the - 

next. In the meanwhile the directors will take no steps to dispose 
of tho shares.] ( g ). 

Yours, etc., 

[Signature of secretary .] 

Secretary. 


317 

RESOLUTION of Board to return Deposits paid on Application, 
where Minimum Subscription not reached {h). 

That all the deposits paid on applications for shares bo returned to 
the applicants paying the same respectively, and that the secretary 
be directed to inform the applicants respectively that the minimum 
subscription stated in the prospectus has not been reached. 


(g) The second paragraph will not be required in the letter to the rejected 
nominee; and where the shares have actually been allotted by letter of allot¬ 
ment for cash or on capitalisation of profits the last sentence should be altered 
to “ In the meanwhile the directors will not register the shares in your name.” 
Once registered the shares cannot be transferred without payment of stamp duty. 

(h) The deposits should bo returned within forty-eight days after tho issue of 
the prospectus. See s. 47 (4) of the Companies Act, 1948 (3 Halsbury’s Statutes 
498) set out on p. 534, ante. 
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318 

RESOLUTION of Board directing Secretary to make Return 
as to Allotments (i). 

That the secretary be directed forthwith to file with the Registrar 
of Companies a return of the shares allotted by resolution of this 

board on the-day of-in the form prescribed by the Registrar, 

together with the contracts in writing bearing the dates and made 
between the parties respectively set out below, viz.: 


Date of Contracts. 

Parties to Contracts. 




319 

LETTER intimating that No Allotment has been made, the 
Minimum Subscription not having been reached (J). 

The - Company, Limited. 


[ Date .] 

To [applicant]. 

Sir, 

Referring to the prospectus of the above company lately issued 

To the public, and to your application for- shares, I have to 

inform you that [in consequence of unexpected disturbance of the 
money market, or as the case may he, or without inserting any reason] 
the minimum subscription has not been reached, and my directors 


(*) It would, as a rule, be unnecessary to pass such a resolution as this, as 
making a return of the allotments would, in most cases, come within the scope 
of the secretary’s duties without special instructions ; but, having regard to the 
penalties imposed on directors who are “ knowingly parties ” to a default in 
making a return (Companies Act, 1948, s. 52 (3); 3 Halsbury’s Statutes (2nd 
Edn.) 605), set out on p. 535, ante), it may be useful for them to preserve 
evidence that they have borne the need of it in mind and have given instructions 
accordingly. 

(0 The subscription must be returned within forty-eight days after the first 
issue of the prospectus should the condition of s. 47 (4) of the Companies Act, 
1948 (3 Halsbury’s Statutes (2nd Edn.) 498), not have been complied with. 
See p. 534, ante . 


Companies. 
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Precedent 
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No allot¬ 
ment made. 
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further 

prospectus. 


Receipt. 


Precedent 

820 


Avoidance 
of allotment. 


have therefore not proceeded to allotment, and I beg herewith to hand 

you cheque for £-, the amount paid by you on application, the 

receipt of which I will thank you to acknowledge on the enclosed 
form. 

My directors intend shortly to issue a fresh prospectus relating to 
the company, [should they, as is anticipated will be the case, be able 
to bring about satisfactory modifications in the arrangements they 
have made with the vendors, or as the case may be ] and they have 
little doubt that the issue will be a success. A copy of such pro¬ 
spectus will be sent you in due course. 

Yours, etc., 

[Signature of secretary ] 

Secretary. 


Receipt (m). 

The - Company, Limited. 

To [isecretary ]. 

I beg to acknowledge your letter of the-inst., intimating that 

the above company had not proceeded to allotment in respect of 

the issue of-shares lately offered for public subscription, and 

enclosing cheque for £-the amount paid on application by me 

for-shares. 

Yours, etc., 

[Signature of applicant .] 


320 

AVOIDANCE of Allotment under s. 49 of the Companies 
Act, 1948 (»). 

[Date.] 

To the-Company, Limited, and its directors. 

Take Notice that by virtue of section 49 of the Companies Act 
1948, I hereby avoid the allotment of - shares in the above 


(m) Stamp, 2d., if the receipt is for £2 or more. 

(n) 3 Halsbury’s Statutes (2nd Edn.) 501. See p. 535, ante . This notice 
must be served within one month of the statutory meeting (if any) or, if none, 
within one month of allotment. It is not necessaiy to commence proceedings 
in that time: Re National Motor Mail-Coach Co., Ltd., Anstis' and McLean's 
Claims , [1908] 2 Ch. 228; 9 Digest 260, 1651. 
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company made to me on the-day of-last on the ground Companies. 

that the minimum subscription was not subscribed [or no statement Precedent 

in lieu of prospectus had been delivered to the registrar of companies 320 
for filing before such allotment], and require the directors forthwith Request for 
to remove my name from the register of members in respect of the £!^ val 
said shares, and to repay me the amount paid by mo in respect register, and 
thereof, namely— repayment 


£-on application on the-day of-last, 

£-on allotment on the-day of-last, 

Total £-, together with interest as follows (o) 


(a) on the amount paid on application at five per cent, from the 
forty-eighth day after the issue of the prospectus 


(b) on the amount paid on allotment at [three] per cent, from the 
date of payment. 

[In the event of your board failing to comply with this demand, 
I shall at once instruct my solicitor to take proceedings against 
your company.] 

[Signature of allottee .] 


Proceedings 
in default. 


321 

Precedent 

AVOIDANCE of Allotment for Misrepresentation in 321 

Prospectus (p). 

[Date.} 


To the-Company, Limited, and its Directors. 

Take Notice that I hereby avoid the allotment of shares in the Avoidance 

above company made to me on the -last, and repudiate and fo r a ^jg ment 

rescind the contract to take the same on the grounds that I was rep re9enta- 
induced to take the said shares by misrepresentations contained in tion. 


(o) S. 47 (4) of the Companies Act, 1948 (3 Halsbury’s Statutes 498) provides 
that in the case where there is no allotment no interest shall be payable down 
to the fortieth and probably none down to the forty-eighth day after the issue 
of the prospectus, and thereafter for interest at five per cent. Where an allot¬ 
ment is made in contravention of the section, the claim for interest may become 
complicated, as no specific provision is made for interest on money paid on 
allotment etc., and at present not more than 3 per cent, is likely to be granted. 
It may be necessary to set out the claim for interest at some length as above, 
but where the ground for the claim is want of a statement in lieu of prospectus, 
it will be enough to claim interest at [3] per cent, per annum from the date of 
such respective payments. 

(?) See p. 503, ante. 

E.F.P. VOW IV.— 20* 
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repayment. 


Proceedings 
in default. 


the company’s prospectus, and accordingly require the directors 
forthwith to remove my name from the register of members in respect 
of the said shares, and to repay me the amount paid by me in respect 
thereof, namely— 

£- on application on the-day of-last, 

£-on allotment on the-day of-last, 

Total £-, together with interest at [three] per cent, per annum 

from the date of such respective payments. 

[In the event of your board failing to comply with this demand, 
I shall at once instruct my solicitor to take proceedings against 
your company (q).] 

[Signature of allottee .] 


(q) It is not a matter solely between the company and the allottee whether the 
allottee’s name be removed from the register, and, if the contract to take shares 
was not void or voidable (as for mistake or fraud), it is an illegal reduction of 
capital to remove the name. The company may remove a name without a court 
order to do so when the contract is void or (if the allottee request removal) when 
it is voidable : see First National Reinsurance Co. v. Greenfield , [1921] 2 K. B. 260 ; 
9 Digest 116, 568 ; but it may well be a very dangerous thing to do and the com¬ 
pany should make an application to the court even in ordinary cases: see Re 
Derham and Allen , Ltd., [1946] Ch. 31, at p. 36 ; 2nd Digest Supp. 
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376. Final notice of call ------- - 694 

377. Resolution of board preliminary to forfeiture of shares - - 695 

378. Notice to shareholder of liability to forfeiture of shares - - 695 

379. Resolution of board forfeiting shares ----- 696 

380. Notice of forfeiture of shares ------ 696 

381. Resolution of board rescinding forfeiture - - - - 696 

382. Notice of rescission offorfeiture of shares - 697 
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preliminary ftlote 

1. Membership . 

Section 26 of the Companies Act, 1948, defines membership of a 
company as follows: 

(1) The subscribers of the memorandum of a company shall be 
deemed to have agreed to become members of the company, and on its 
registration shall be entered as members in its register of members. 

(2) Every other person who agrees to become a member of a company 
and whose name is entered in its register of members, shall be a member 
of the company. 


Preliminary 

Note. 


Who are 
members of 
company. 
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An exception in the case of holding companies is made by s. 27, 
which provides as follows : 

27.—(1) Except in the cases hereafter in this section mentioned, a 
body corporate cannot be a member of a company which is its holding 
company, and any allotment or transfer of shares in a company to its 
subsidiary shall be void. 

(2) Nothing in this section shall apply where the subsidiary is con¬ 
cerned as personal representative, or where it is concerned as trustee, 
unless the holding company or a subsidiary thereof is beneficially 
interested under the trust and is not so interested only by way of security 
for the purposes of a transaction entered into by it in the ordinary course 
of a business which includes the lending of money. 

(3) This section shall not prevent a subsidiary which is, at the com¬ 
mencement of this Act, a member of its holding company, from con¬ 
tinuing to be a member but, subject to the last foregoing subsection, the 
subsidiary shall have no right to vote at meetings of the holding company 
or any class of members thereof. 

(4) Subject to subsection (2) of this section, subsections (1) and (3) 
thereof shall apply in relation to a nominee for a body corporate which 
is a subsidiary, as if references in the said subsections (1) and (3) to such 
a body corporate included references to a nominee for it. 

(5) In relation to a company limited by guarantee or unlimited which 
is a holding company, the reference in this section to shares, whether or 
not it has a share capital, shall be construed as including a reference to 
the interest of its members as such, whatever the form of that interest. 

The entering of a person’s name on the register of members is a 
condition precedent to his becoming a member of the company (a); 
consequently, the bearer of a share warrant is not strictly a member 
of the company ; but s. 112 (5) of the Act ( b ), enacts that, subject to 
the provisions of the Act, the bearer of a share warrant may, if the 
articles of the company so provide, be deemed to be a member of the 
company within the meaning of the Act, either to the full extent or for 
any purposes defined in the articles. A deceased member would 
appear to be a member of the company for most purposes so long as 
his name remains on the register (c). 

The shares or other interest of any member in a company are personal 
estate, transferable in manner provided by the articles of the company, 
and are not of the nature of real estate (d). 

(a) Re Macdonald , Sons & Co ., [1894] 1 Ch. 89, at p. 104; 9 Digest 233, 
1482. 

( b ) 3 Halsbury’s Statutes (2nd Edn.) 547. 

(c) James v. Buena Ventura Nitrate Grounds , Syndicate , [1896] 1 Ch. 456; 

9 Digest 235, 1491 ; Allen v. Gold Reefs of West Africa , Ltd., [1900] 1 Ch. 
656; 9 Digest 344, 2174 ; Llewellyn v. Kasintoe Rubber Estates , [1914] 2 Ch. 
670; 9 Digest 405, 2594. 

(< d) 1948 Act, s. 73; 3 Halsbury’s Statutes (2nd Edn.) 521. Although 
it may be necessary that a company shall hold land, the sale of a share is not 
the sale of an interest in land and so subject to the Statute of Frauds. The 
sale does not therefore require to be evidenced by writing. Bradley v. 
Holdsworth (1838), 3 M. & W. 422; 9 Digest 349, 2205 ; Powell v. Jessopp 
(1856), 18 C. B. 336; 10 Digest 1103, 7738. The relevant provision of the 
Statute of Frauds is now the Law of Property Act, 1925, s. 40 (1); 15 
Halsbiuys Statutes (1st Edn.) 216. 
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* of , , Companies. 

2. Shares and Stock . - 

Preliminary 

The principal differences between shares and stock are: (1) stock Note * 
is fully paid up, while shares need not be ; and (2) stock is transferable and 
in sums of any amount, whether fractions of a pound or not unless the 
articles place any restriction upon such transfers, while a share is only 
transferable as a whole ; (3) stock cannot be issued in the first instance 
but must be created by .conversion from fully-paid shares (e). 

In the Act “ share ” means share in the share capital of a company, 
and includes stock except where a distinction between stock and shares 
is expressed or implied (/). 

The following remarks as to shares apply equally to stock, except 
where special attention is called to any differences. 


3. Different Classes of Shares . 

Shares in a company are often divided into different classes, all the Different 
shares in one class having rights similar to one another but different classes of 
from the rights attached to shares in the other classes. The different s ares * 
classes are commonly known as preference or preferred shares, ordinary 
shares, deferred shares, founders’ shares, management shares, and 
employees’ shares. A great variety of share names has been evolved 
purporting to describe the great variety of rights which are now attached 
to different classes of shares, e.g ., first, second and third preference 
shares, cumulative preference shares, redeemable preference shares, 
preferred ordinary, etc. 

Preference or preferred shares, as their name implies, have rights Preference 
which are preferential over those of other shares in the company, shares. 
They are commonly entitled to be paid a dividend of fixed amount 
in priority to the payment of dividends on other classes of shares. 

They are also frequently entitled, in the event of the company being 
wound up, to have the capital repaid in priority to other shares. On the 
other hand their rights are usually restricted so that, when their fixed 
dividend has been paid, they have no further share in the profits of 
the company, and very often in the winding up they have no share 
of surplus assets. Particular attention must be paid to the definition 
of their rights, whether while the company is a going concern or in a 
winding up, and attention should be paid to voting rights, which in 
the case of preference shares are usually restricted. A power in the 
memorandum to issue preference shares is sufficient without any 
article giving an express power (g). 


(e) Morrice v. Aylmer (1875), L. R. 7 H. L. 717, at p. 724; 44 Digest 704, 
t65. 

(f) 1948 Act, s. 455 (1); 3 Halsbury’s Statutes (2nd Edn.) 788. 

(g) Campbell v. Rofe, [1933] A. C. 91; Digest Supp. 
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Power to issue redeemable preference shares is conferred under 
s. 58 of the Act in the following terms: 

58.—(1) Subject to the provisions of this section, a company limited 
by shares may, if so authorised by its articles, issue preference shares 
which are, or at the option of the company are to be liable, to be 
redeemed: 

Provided that— 

(a) no such shares shall be redeemed except out of profits of the 
company which would otherwise be available for dividend or 
out of the proceeds of a fresh issue of shares made for the 
purposes of the redemption; 

(b) no such shares shall be redeemed unless they are fully paid; 

(c) the premium, if any, payable on redemption, must have been 
provided for out of the profits of the company or out of the 
company’s share premium account before the shares are 
redeemed; 

(d) where any such shares are redeemed otherwise than out of the 
proceeds of a fresh issue, there shall out of profits which would 
otherwise have been available for dividend be transferred to a 
reserve fund, to be called “ the capital redemption reserve 
fund ”, a sum equal to the nominal amount of the shares 
redeemed, and the provisions of this Act relating to the reduc¬ 
tion of the share capital of a company shall, except as provided 
in this section, apply as if the capital redemption reserve fund 
were paid-up share capital of the company (/?). 

(2) Subject to the provisions of this section, the redemption of prefer¬ 
ence shares thereunder may be effected on such terms and in such manner 
as may be provided by the articles of the company. 

(3) The redemption of preference shares under this section by a 
company shall not be taken as reducing the amount of the company’s 
authorised share capital. 

(4) Where in pursuance of this section a company has redeemed or 
is about to redeem any preference shares, it shall have power to issue 
shares up to the nominal amount of the shares redeemed or to be re¬ 
deemed as if those shares had never been issued, and accordingly the 
share capital of the company shall not for the purposes of any enact¬ 
ments relating to stamp duty be deemed to be increased by the issue of 
shares in pursuance of this subsection : 

Provided that, where new shares are issued before the redemption 
of the old shares, the new shares shall not, so far as relates to stamp 
duty, be deemed to-have been issued in pursuance of this subsection 
unless the old shares are redeemed within one month after the issue of 
the new shares. 

(5) The capital redemption reserve fund may, notwithstanding any¬ 
thing in this section, be applied by the company in paying up unissued 
shares of the company to be issued to members of the company as fully 
paid bonus shares. 


(h) For form of petition for reduction or cancellation of the capital 
redemption reserve fund, see Encyclopaedia of Court Forms, Vol. 6, p. 162. 
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Ordinary shares have no special rights, but, in the absence of pro- Companies. 
visions to the contrary, they are entitled to an equal division of all the preliminary 
profits of the company in each year available for dividend, and to an Note. 

equal share in any surplus assets on the company being wound up. Ordinary 

shares. 

The name “ deferred shares ” is derived from the fact that their Deferred 
rights are usually made subject to the rights of other shares. The Shares ‘ 
commonest rights attached to shares of this nature are a right to a 
certain proportion of surplus profits in each year after payment of a 
dividend on any shares ranking before them, and, in the event of the 
company being wound up, a right to the whole or a certain proportion 
of surplus assets after repaying the capital paid up on any shares 
ranking before them. 

Employees’ shares are often issued because they provide an additional Employees* 
incentive to work by affording employees a direct interest in the pro- sharcs ‘ 
sperity of the company. Usually the articles provide that employees' 
shares shall rank for dividends as ordinary shares, but have restricted 
rights in respect of voting; and, if they are held personally by the 
employee, that the board may require him to transfer his shares on his 
ceasing to be employed by the company. It is provided by s. 54 (1) 
of the Act(/) that, as exceptions to the general prohibition on a company 
giving financial assistance for the purpose of or in connection with 
the purchase by any person of any shares in the company, a company 
may provide, in accordance with any scheme for the time being in 
force, money for the purchase by trustees of fully-paid shares in the 
company to be held by or for the benefit of employees of the company, 
including any director holding a salaried employment or office in the 
company; and that a company may make loans to persons, other than 
directors, bona fide in the employment of the company with a view to 
enabling those persons to purchase fully-paid shares in the company 
to be held by themselves by way of beneficial ownership. 

It is difficult to frame any precedent which will be of use to a public 
company without knowing the requirements of the particular case (m). 

Putting aside profit sharing schemes which may or may not involve the 
holding of some share or certificate which is a descriptive label of the 
benefits to which the schemes entitle the participants, the problem 
which confronts the public company is the extent to which it is prepared 
to encourage its employees to become members of the company other¬ 
wise than by the purchase of shares in the ordinary way. When a 
company can reasonably expect a steady expansion of its business and 
prosperity it is not difficult to devise a scheme which will provide 
employees with a reward in proportion to their increased efficency 
and skill, but where a company is not expanding, or its fortunes are 
liable to substantial fluctuations, the rights attaching to employees’ 
shares merit special consideration in the light of the circumstances 

(0 3 Halsbury’s Statutes (2nd Edn.) 507. 

(»i) For clauses relating to employees’ shares, see Form 227, pp. 410,411, 
ante. 
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of the company if they are to play their full part in uniting the company 
and its employees in a common effort to make a success of its business. 

Founders’ shares are now practically obsolete. The name “ founders’ 
shares ” was given to them because they were usually taken by the 
persons founding the company in part payment of the consideration 
payable for the property sold by them to the company. The rights 
attached to such shares were usually similar to those of deferred shares, 
and in the case of prosperous companies such shares were often of 
great value. 

The rights originally attached to these different classes of shares 
vary according to the fancy of the promoters of the company or the 
exigencies of the financial situation at the time of flotation (n). 

4. Issue of Shares at a Discount . 

Prior to the passing of the 1929 Act, a company could not, except 
for the paying of commission for underwriting and brokerage (o) issue 
shares at a discount, that is, allot them at the nominal value with a 
liability to pay less than the nominal value in money or money’s worth ( p ). 
Since 1929 a company has been able to issue at a discount shares of a 
class already issued, but only with the sanction of the court and the 
authority of a resolution passed at a general meeting of the company : 
such an issue is governed by s. 57 of the 1948 Act, which is in the 
following terms : 

57.—(1) Subject as provided in this section, it shall be lawful for a 
company to issue at a discount shares in the company of a class already 
issued : 

Provided that— 

(a) the issue of the shares at a discount must be authorised by 
resolution passed in general meeting of the company, and 
must be sanctioned by the court; 

(b) the resolution must specify the maximum rate of discount at 
which the shares are to be issued ; 

(c) not less than one year must at the date of the issue have elapsed 
since the date on which the company was entitled to commence 
business; 

(d) the shares to be issued at a discount must be issued within one 
month after the date on which the issue is sanctioned by the 
court or within such extended time as the court may allow. 


(n) As to alteration of such rights after the company has once been 
incorporated, see pp. 154 et seq ., ante. 

( o ) See pp. 435-482, ante . 

(p) Ooregum Gold Mining Co. of India v. Roper , [1892] A. C. 125 ; 9 Digest 
293, 1821 ; Re Eddy stone Marine Insurance Co., [1893] 3 Ch. 9 ; 9 Digest 
309, 1923. A contract to issue shares at a discount is void; Welton v. 
Saffery , [1897] A. C. 299, at p. 321 ; 9 Digest 292, 1817. 
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(2) Where a company has passed a resolution authorising the issue 
of shares at a discount, it may apply to the court for an order sanction¬ 
ing the issue (< q ), and on any such application the court, if, having regard 
to all the circumstances of the case, it thinks proper so to do, may 
make an order sanctioning the issue on such terms and conditions as it 
thinks fit. 

(3) Every prospectus relating to the issue of the shares must contain 
particulars of the discount allowed on the issue of the shares or of so 
much of that discount as has not been written off at the date of the issue 
of the prospectus. 

If default is made in complying with this subsection, the company 
and every officer of the company who is in default shall be liable to a 
default fine. 


5. Reorganisation of Capital . 

(i) In general 

The capital of the company and its division into shares of different 
classes is stated in the memorandum of association. It was originally 
intended by the legislature that the essential provisions of the memor¬ 
andum should be unalterable but this proved inconvenient in practice 
and it is now possible to alter the memorandum in most respects without 
in most cases application to the court. 

So far as capital is concerned the following alterations may be made 
without the sanction of the court (i) increase of capital; (ii) cancella¬ 
tion of capital not issued or agreed to be issued ; (iii) consolidation of 
shares into shares of larger amount or sub-division into shares of 
smaller amount; (iv) conversion of fully-paid shares into stock and the 
reconversion of stock into shares. 

The following alterations of capital require the confirmation of the 
court (i) reduction of paid or unpaid capital and (ii) reorganisation of 
capital under a scheme of arrangement (r). 


(ii) Increase of Capital. 

This is effected by ordinary resolution in general meeting unless the 
articles provide otherwise. The resolution will prescribe the amount 
of the increase and the shares into which it is divided. If the articles 
contain no such power, they may be altered by special resolution to 
give the power ( s ). The relevant statutory enactments are in ss. 61 (1) 
and 63 of the 1948 Act and are as follows : 


( q) For Forms on application to the court, see Encyclopaedia of Court 
Forms, Vol. 6, pp. 169-171, Nos. 66-68. 

(r) For schemes of arrangement, see Vol. 5, pp. 911 et seq. 

(s) The mere taking power to increase by altering the article is not an 
increase and no stamp duty is attracted by such resolution: A.-G. v. Tube 
Investments , Ltd . (1930), 142 L. T. 561; Digest Supp. There is no increase 
until a further resolution resolving to increase the capital is passed, but it 
seems that there is now no objection to both these resolutions being passed 
at the same meeting. It is submitted that since confirmation of special 
resolutions has been abolished that Re Patent Invert Sugar Co., Ltd. (1885), 
31 Ch.D. 166; 9 Digest 161 ,939 no longer applies : cf. Re Jones (R. £*.), Ltd. 
(1933), 50 T. L. R. 31; Digest Supp. 
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61.—(1) A company limited by shares or a company limited by 
guarantee and having a share capital, if so authorised by its articles, 
may alter the conditions of its memorandum as follows, that is to say, 
it may— 

(a) increase its share capital by new shares of such amount as it 
thinks expedient. 

63.—(1) Where a company having a share capital, whether its shares 
have or have not been converted into stock, has increased its share capital 
beyond the registered capital, it shall, within fifteen days after the passing 
of the resolution authorising the increase, give to the registrar of 
companies notice of the increase, and the registrar shall record the 
increase. 

(2) The notice to be given as aforesaid shall include such particulars 
as may be prescribed with respect to the classes of shares affected and 
the conditions subject to which the new shares have been or are to be 
issued, and there shall be forwarded to the registrar of companies 
together with the notice a printed copy of the resolution authorising the 
increase. 

(3) If default is made in complying with this section, the company 
and every officer of the company who is in default shall be liable to a 
default fine. 

The provisions of the issue of the new shares must comply with the 
articles and, if these include an article that new shares are, before issue, 
to be offered to present shareholders, the terms of such article must be 
complied with (/). 

(iii) Cancellation of Unissued Shares . 

There is a similar power to cancel unissued shares. Such a can¬ 
cellation is not a reduction of capital requiring the confirmation of the 
court (a). The relevant statutory provision is now in the 1948 Act, 
s. 61 (1) (e) which provides as follows : 

(1) A company limited by shares or a company limited by guarantee 
and having a share capital, if so authorised by its articles, may alter 
the conditions of its memorandum as follows, that is to say, it may 

(e) cancel shares which, at the date of the passing of the resolution 
in that behalf, have not been taken or agreed to be taken by 
any person, and diminish the amount of its share capital by 
the amount of the shares so cancelled. 

The company must within one month of such cancellation give notice 
to the registrar, specifying the shares cancelled (b). 


(iv) Consolidation or Subdivision of Shares . 

The same provisions ( c ) apply to these matters and the company 
may, if so authorised by its articles (d) by resolution in general meeting 


(/) The article to this effect which previously appeared in Table A (clause 35 
of the 1929 Table A) does not appear in the 1948 Table A. 

(a) 1948 Act, s. 61 (3); 3 Halsbury’s Statutes (2nd Edn.) 512. 

(b) Ibid., s. 62; 3 Halsbury’s Statutes (2nd Edn.) 513. 

(c) Ibid., s. 61; 3 Halsbury’s Statutes (2nd Edn.) 512. 

(d) If the articles do not authorise the consolidation or subdivision, they 
may be altered by special resolution to include such power. 
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consolidate and divide all or any of its share capital into shares of larger 
amount than its existing shares (e) ; or subdivide its shares, or any of 
them, into shares of smaller amount than is fixed by the memorandum, 
so, however, that in the subdivision, the proportion between the 
amount paid and the amount, if any, unpaid on each reduced share 
shall be the same as it was in the case of the share from which the 
reduced share is derived (/). 

Notice of consolidation or subdivision must be given to the registrar 
within one month (g). 

(v) Conversion of Shares into Stock. 

The same provisions apply to the conversion of all or any part of 
the paid-up shares into stock and the reconversion of such stock into 
shares of any denomination (h). 


(vi) Reduction of Share Capital . 

This proceeding, apart from the cancellation of unissued shares 
already dealt with (/), requires the confirmation of the court (m) and 
is regulated by the following provisions of ss. 66-71 of the 1948 Act: 

66 . —(1) Subject to confirmation by the court, a company limited by 
shares or a company limited by guarantee and having a share capital 
may, if so authorised by its articles, by special resolution reduce its 
share capital in any way, and in particular, without prejudice to the 
generality of the foregoing power, may— 

(a) extinguish or reduce the liability on any of its shares in respect 
of share capital not paid up ; or 

(b) either with or without extinguishing or reducing liability on 
any of its shares, cancel any paid-up share capital which is 
lost or unrepresented by available assets ; or 

(c) either with or without extinguishing or reducing liability on 
any of its shares, pay off any paid-up share capital which is in 
excess of the wants of the company ; 

and may, if and so far as is necessary, alter its memorandum by reducing 
the amount of its share capital and of its shares accordingly. 

(2) A special resolution under this section is in this Act referred to as 
“ a resolution for reducing share capital ”. 

67. —(1) Where a company has passed a resolution for reducing 
share capital, it may apply to the court for an order confirming the 
reduction. 


(e) 1948 Act, s. 61 (1) (b); 3 Halsbury’s Statutes (2nd Edn.) 512. 

(f) Ibid., s. 61 (1) (d). 

(g) Ibid., s. 62; 3 Halsbury’s Statutes (2nd Edn.) 513. 

( h) Ibid., s. 61 (1) (c), and 62; 3 Halsbury’s Statutes (2nd Edn.) 512, 513. 
(/) See p. 628, ante. It should be noted that s. 58 (3) of the 1948 Act 

(3 Halsbury’s Statutes (2nd Edn.) 510) provides that a redemption of redeem¬ 
able preference shares under that section is not a reduction of capital. 

(w) For forms in connection with application to the court, see Encyclo¬ 
paedia of Court Forms, Vol. 6, pp. 126-161. 
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(2) Where the proposed reduction of share capital involves either 
diminution of liability in respect of unpaid share capital or the payment 
tt> any shareholder of any paid-up share capital, and in any other case 
if the court so directs, the following provisions shall have effect, subject 
nevertheless to the next following subsection— 

(a) every creditor of the company who at the date fixed by the 
court is entitled to any debt or claim which, if that date were 
the commencement of the winding up of the company, would 
be admissible in proof against the company, shall be entitled 
to object to the reduction ; 

(b) the court shall settle a list of creditors so entitled to object, 
and for that purpose shall ascertain, as far as possible without 
requiring an application from any creditor, the names of those 
creditors and the nature and amount of their debts or claims, 
and may publish notices fixing a day or days within which 
creditors not entered on the list are to claim to be so entered 
or are to be excluded from the right of objecting to the 
reduction; 

(c) where a creditor entered on the list whose debt or claim is not 
discharged or has not determined does not consent to the 
reduction, the court may, if it thinks fit, dispense with the 
consent of that creditor, on the company securing payment of 
his debt or claim by appropriating, as the court may direct, 
the following amount— 

(i) if the company admits the full amount of the debt or 
claim, or, though not admitting it, is willing to provide for 
it, then the full amount of the debt or claim ; 

(ii) if the company does not admit and is not willing to 
provide for the full amount of the debt or claim, or if the 
amount is contingent or not ascertained, then an amount 
fixed by the court after the like inquiry and adjudication as 
if the company were being wound up by the court. 

(3) Where a proposed reduction of share capital involves either the 
diminution of any liability in respect of unpaid share capital or the 
payment to any shareholder of any paid-up share capital, the court may, 
if, having regard to any special circumstances of the case, it thinks proper 
so to do, direct that subsection (2) of this section shall not apply as 
regards any class or any classes of creditors. 

68 .—(1) The court, if satisfied, with respect to every creditor of the 
company who under the last foregoing section is entitled to object to 
the reduction, that either his consent to the reduction has been obtained 
or his debt or claim has been discharged or has determined, or has been 
secured, may make an order confirming the reduction on such terms 
and conditions as it thinks fit. 

(2) Where the court makes any such order, it may— 

(a) if for any special reason it thinks proper so to do, make an 
order directing that the company shall, during such period, 
commencing on or at any time after the date of the order, as is 
specified in the order, add to its name as the last words thereof 
the words “ and reduced ”; and 

(b) make an order requiring the company to publish as the court 
directs the reasons for reduction or such other information in 
regard thereto as the court may think expedient with a view 
to giving proper information to the public, and, if the court 
thiniks fit, the causes which led to the reduction. 
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(3) Where a company is ordered to add to its name the words “ and 
reduced ”, those words shall, until the expiration of the period specified 
in the order, be deemed to be part of the name of the company. 

69. —(1) The registrar of companies, on production to him of an 
order of the court confirming the reduction of the share capital of a 
company, and the delivery to him of a copy of the order and of a minute 
approved by the court showing, with respect to the share capital of the 
company as altered by the order, the amount of the share capital, the 
number of shares into which it is to be divided, and the amount of each 
share, and the amount, of any, at the date of the registration deemed to 
be paid up on each share, shall register the order and minute. 

(2) On the registration of the order and minute, and not before, the 
resolution for reducing share capital as confirmed by the order so regis¬ 
tered shall take effect. 

(3) Notice of the registration shall be published in such manner as 
the court may direct. 

(4) The registrar shall certify under his hand the registration of the 
order and minute, and his certificate shall be conclusive evidence that 
all the requirements of this Act with respect to reduction of share capital 
have been complied with, and that the share capital of the company is 
such as is stated in the minute. 

(5) The minute when registered shall be deemed to be substituted 
for the corresponding part of the memorandum, and shall be valid and 
alterable as if it had been originally contained therein. 

(6) The substitution of any such minute as aforesaid for part of the 
memorandum of the company shall be deemed to be an alteration of 
the memorandum within the meaning of section twenty-five of this Act. 

70. —(1) In the case of a reduction of share capital, a member of the 
company, past or present, shall not be liable in respect of any share to 
any call or contribution exceeding in amount the difference, if any, 
between the amount of the share as fixed by the minute and the amount 
paid, or the reduced amount, if any, which is to be deemed to have been 
paid, on the share, as the case may be : 

Provided that, if any creditor, entitled in respect of any debt or 
claim to object to the reduction of share capital, is, by reason of his 
ignorance of the proceedings for reduction, or of their nature and effect 
with respect to his claim, not entered on the list of creditors, and, after 
the reduction, the company is unable, within the meaning of the provisions 
of this Act with, respect to winding up by the court, to pay the amount 
of his debt or claim, then— 

(a) every person who was a member of the company at the date 
of the registration of the order for reduction and minute, shall 
be liable to contribute for the payment of that debt or claim 
an amount not exceeding the amount which he would have 
been liable to contribute if the company had commenced to be 
wound up on the day before the said date; and 

(b) if the company is wound up, the court, on the application of 
any such creditor and proof of his ignorance as aforesaid, 
may, if it thinks fit, settle accordingly a list of persons so liable 
to contribute, and make and enforce calls and orders on the 
contributories settled on the list, as if they were ordinary con¬ 
tributories in a winding up. • 

(2) Nothing in this section shall affect the rights of the contributories 
among themselves. 
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71. If any officer of the company— 

(a) wilfully conceals the name of any creditor entitled to object 
to the reduction ; or 

(b) wilfully misrepresents the nature or amount of the debt or 
claim of any creditor; or 

(c) aids, abets or is privy to any such concealment or misrepre¬ 
sentation as aforesaid, 

he shall be guilty of a misdemeanour. 

If the company has no power in its articles to reduce its capital, it 
must first obtain such power by altering its articles (a power to reduce 
in the memorandum not being sufficient («)), and subsequently pass the 
resolution for reduction. 

As appears from s. 66 (1) of the 1948 Act set out above, the juris¬ 
diction of the court to sanction schemes of reduction of capital is not 
confined to the modes mentioned in the section, and it has long been 
settled that such jurisdiction extends to every mode of reduction which 
is not inequitable (o). It is no objection to such a scheme that it 
involves alteration of rights of voting and priority as between different 
classes of shareholders (/>). 

6 . Variation of Rights of Shareholders. 

Articles generally provide for the variation of the rights attached to 
particular classes of shares (q), but the exercise of this power is subject 
to a restraint placed upon it by s. 72 of the 1948 Act, set out below. 
In short a dissident minority of the holders of not less than 15 per cent, 
of the issued shares of the class may apply to the court (r) for can¬ 
cellation of the variation. 

Section 72 is in these terms : 

72. —(1) If, in the case of a company the share capital of which is 
divided into different classes of shares, provision is made by the memor¬ 
andum or articles for authorising the variation of the rights attached to 
any class of shares in the company, subject to the consent of any specified 
proportion of the holders of the issued shares of that class or the sanction 
of a resolution passed at a separate meeting of the holders of those 
shares, and in pursuance of the said provision the rights attached to any 
such class of shares are at any time varied, the holders of not less in the 
aggregate than fifteen per cent, of the issued shares of that class, being 
persons who did not consent to or vote in favour of the resolution for 
the variation, may apply to the court to have the variation cancelled, 
and, where any such application is made, the variation shall not have 
effect unless and until it is confirmed by the court. 


(/i) Re Dexine Patent Packing and Rubber Co . (1903), 88 L. T. 791; 
9 Digest 151, 856. 

(o) Poole v. National Bank of China , Ltd., [1907] A. C. 229; 9 Digest 149, 
842. 

(p) Re Allsopp & Sons , Ltd. (1903), 51 W. R. 644 ; 9 Digest 149, 839. 

( q ) See Table A of 1948, article 4, p. 273, ante. 

(r) For forms of application to the court (which is by petition) and 
accompanying forms, see Encyclopaedia of Court Forms, Vol. 6, pp. 165-169. 
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(2) An application under this section must be made within twenty-one 
days after the date on which the consent was given or the resolution was 
passed, as the case may be, and may be made on behalf of the share¬ 
holders entitled to make the application by such one or more of their 
number as they may appoint in writing for the purpose. 

(3) On any such application the court, after hearing the applicant 
and any other persons who apply to the court to be heard and appear 
to the court to be interested in the application, may, if it is satisfied, 
having regard to all the circumstances of the case, that the variation 
would unfairly prejudice the shareholders of the class represented by the 
applicant, disallow the variation and shall, if not so satisfied, confirm 
the variation. 

(4) The decision of the court on any such application shall be final. 

(5) The company shall within fifteen days after the making of an 
order by the court on any such application forward a copy of the order 
to the registrar of companies, and, if default is made in complying with 
this provision, the company and every officer of the company who is in 
default shall be liable to a default fine. 

(6) The expression “ variation ” in this section includes abrogation 
and the expression “ varied ” shall be construed accordingly. 


7. Certificates and Warrants . 

Section 80 of the 1948 Act provides as follows : 

(1) Every company shall, within two months after the allotment of 
any of its shares, debentures, or debenture stock, and within two months 
after the date in which a transfer of any such shares, debentures, or 
debenture stock, is lodged with the company, complete and have ready 
for delivery the certificates of all shares, and debentures, and the certifi¬ 
cates of all debenture stock allotted or transferred, unless the conditions 
of issue of the shares, debentures, or debenture stock otherwise provide. 

The expression “ transfer ” for the purpose of this subsection means a 
transfer duly stamped and otherwise valid, and does not include such a 
transfer as the company is for any reason entitled to refuse to register 
and does not register. 

(2) [Provides penalty for default .] 

(3) If any company on whom a notice has been served requiring the 
company to make good any default in complying with the provisions of 
subsection (1) of this section fails to make good the default within ten 
days after the service of the notice, the court may, on the application 
of the person entitled to have the certificates or the debentures delivered 
to him, make an order directing the company and any officer of the 
company to make good the default within such time as may be specified 
in the order, and any such order may provide that all costs of and 
incidental to the application shall be borne by the company or by any 
officer of the company responsible for the default. 

A certificate, under the common seal of the company, specifying 
any shares held by any member, is prima facie evidence of the title of 
the member to the shares ($). The object of issuing such certificates 
is to enhance the value of the shares or stock by giving the registered 
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(s) 1948 Act, s. 81; 3 Halsbury’s Statutes (2nd Edn.) 525. 
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holders a marketable title, and so enabling them to dispose of such 
shares or stock with greater ease. The certificate is usually signed by 
two directors and countersigned by the secretary. 

The certificate is the only document of title held by the shareholder. 
Though it is under the seal of the company, it has been said not to be 
a deed within the meaning of s. 74 of the Law of Property Act, 1925 (a) 
so that in favour of a purchaser it is deemed to be duly executed if the 
seal is affixed in the presence of and attested by the secretary and a 
director ( b) and, where, although the certificate was signed and attested 
in accordance with the articles, but it was shown (i) that the shareholder 
was ignorant of the particular article which provided that “ in favour 
of any purchaser or person bona fide dealing with the company such 
signature should be conclusive of the fact that the seal was properly 
affixed ” and (ii) that the seal had not been affixed by the authority 
of a resolution of the board of directors, the company was not bound 
by the certificate (c). It is not a negotiable instrument or a warranty 
of title by the company (d). 

A company, which has issued certificates, is in general estopped from 
denying any statements contained therein, either as to the person 
stated to be the registered holder (e), or as to the nature of the shares, 
or the amount stated to be paid up thereon (/). Where, however, the 
person to whom a certificate is issued knows, or ought to know, that the 
certificate is not correct, he cannot take advantage of the company’s 
mistake (g). 

There should appear on the face of every certificate a statement of the 
authority under which the company is constituted, namely, the special 
Act of Parliament, the Companies Acts, or as the case may be, and the 
amount of the authorised capital; the division of such capital into 
classes of shares. The certificate should bear the autographic signatures 
of one or two directors and of the secretary. It must also show the 
number of shares for which it is issued, their distinctive numbers, and a 
provision for the production and surrender of the certificate upon any 
transfer of the shares or stock (h). Upon a certificate becoming worn 


(a) 15 Halsbury’s Statutes (1st Edn.) 248. 

(b) South London Greyhound Racecourses, Ltd. v. Wake, [1931] 1 Ch. 496, 
see per Clauson, J., at p. 503. 

(c) Ibid. 

id) Longman v. Bath Electric Tramways, Ltd., [1905] 1 Ch. 646, C. A.; 
9 Digest 287, 1778. 

(e) Re Ottos Kopje Diamond Mines, Ltd., [1893] 1 Ch. 618; 9 Digest 
382, 2423: Balkis Consolidated Co. v. Tomkinson, [1893] A. C. 396; 
9 Digest 288, 1786; Dixon v. Kennaway & Co., [1900] 1 Ch. 833 ; 9 Digest 
287 1788 

(f) Bloomenthal v. Ford, [1897] A. C. 156; 9 Digest 313, 1949. 

(g) Re Railway Time Tables Publishing Co. (1889), 42 Ch. D. 98; 9 Digest 
297, 1481 ; Markham and Darter's Case, [1899] 1 Ch. 414, at p. 430 ; 9 Digest 
309, 1919; but see South London Greyhound Racecourses, Ltd. v. Wake (supra) 
and the preceding paragraph in the text. 

(h) See Forms 344, 345, pp. 669, 670, post. 
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out, lost or destroyed, a new certificate must be issued at a fee not 
exceeding Is., if the shares are to be quoted on the Stock Exchange. 

Section 83 of the 1948 Act is as follows : 

(1) A company limited by shares, if so authorised by its articles may, 
with respect to any fully paid-up shares, issue under its common seal 
a warrant that the bearer of the warrant is entitled to the shares therein 
specified, and may provide, by coupons or otherwise, for the payment 
of the future dividends on the shares included in the warrant. 

(2) Such a warrant as aforesaid is in this Act termed a “ share warrant 

(3) A share warrant shall entitle the bearer thereof to the shares 
therein specified and the shares may be transferred by delivery of the 
warrant. 

By s. 112 of the Act: 

(1) On the issue of a share warrant the company shall strike out of 
its register of members the name of the member then entered therein as 
holding the shares specified in the warrant as if he had ceased to be a 
member, and shall enter in the register the following particulars, namely : 

(a) The fact of the issue of the warrant; 

(b) A statement of the shares included in the warrant, distin- 
tinguishing each share by its number so long as the share has 
a number ( m ) ; and 

(c) The date of the issue of the warrant. 

(2) The bearer of a share warrant shall, subject to the articles of the 
company, be entitled, on surrendering it for cancellation, to have his 
name entered as a member in the register of members. 

(3) The Company shall be responsible for any loss incurred by any 
person by reason of the company entering in its register the name of a 
bearer of a share warrant in respect of the shares or stock therein 
specified without the warrant being surrendered and cancelled. 

(4) Until the warrant is surrendered, the particulars specified in sub¬ 
section (1) of this section shall be deemed to be the particulars required 
by this Act to be entered in the register of members ; and on the surrender 
the date of the surrender must be entered. 

(5) Subject to the provisions of this Act, the bearer of a share warrant 
may, if the articles of the company so provide, be deemed to be a member 
of the company within the meaning of this Act, either to the full extent 
or for any purposes defined in the articles. 


(0 The Companies Act, 1929, has not made illegal the issue of stock 
warrants to bearer: Pilkington v. United Railways of the Havana and Regia 
Warehouses , Ltd,, [1930] 2 Ch. 108 ; Digest Supp. 

, (w) The law was amended in 1947 so that shares need not always have a 
distinguishing number. When all the issued shares, or all the issued shares 
of a particular class, are fully paid up and rank pari passu for all purposes, 
those shares need not thereafter have a distinguishing number: see s. 74 of 
the 1948 Act; 3 Halsbury’s Statutes (2nd Edn.) 522. It does not seem, 
however, that the requirements of the Stock Exchange can be met unless all 
shares have a distinguishing number (called a distinctive number in the 
Stock Exchange regulations). 


Companies. 


Preliminary 

Note. 


Share 

warrants to 
bearer (/). 


Provisions as 
to entries in 
register in 
relation to 
share 
warrants. 



636 


Companies. 


Preliminary 

Note. 


Transfers of 
shares. 


COMPANIES [Vol. IV 

The expenses attending the issue of share warrants are generally 
thrown on the applicant. The stamp duty is three times the amount 
of the duty payable on the transfer, if the consideration for the transfer 
were the nominal value of the shares or stock, i.e. £6 per cent. For 
obvious reasons the Inland Revenue does not encourage a company 
to have bearer securities. A private company must not take power 
to issue share warrants to bearer ( n ), and, where a director is required 
by the articles to hold a specified share qualification, the bearer of a 
share warrant is not deemed to be the holder of the shares specified 
in the warrant (o). 


8 . Transfers and Transmission . 

Transfers of shares or debentures cannot be registered unless a 
proper instrument of transfer has been delivered to the company, 
except in the case of transfer by operation of law, and the necessary 
certificate must be ready within two months of the date on which a 
valid transfer is lodged with the company ( p ). 

Section 73 of the 1948 Act (q) provides that the shares or other 
interests of any member of a company shall be capable of being trans¬ 
ferred in manner provided by the articles of the company. In the 
absence of restrictions on transfer in the articles, a shareholder has a 
right to transfer his shares without the consent of anyone to any 
transferee even though (i) such transferee is a man of straw, (ii) the 
transfer is executed for the purpose of escaping liability, and (iii) the 
consideration is a nominal sum which is not in fact paid, provided that 
the transferor bona fide divests himself of both the benefit and the 
burden of the shares (/■). In most cases the articles do impose some 
restrictions on transfers, e.g. 9 by giving the directors power to refuse 
to register transfers of shares on which any call remains unpaid, or a 
general power to disapprove of the proposed transferees, but the 
Stock Exchange requires that no restriction be placed on the transfer 
of fully paid shares. Directors need not give their reasons for refusing 
transfers in such cases, if there is nothing in the articles to compel 
them to do so (s), and it seems that proof of systematic refusal in the 
case of transfers to effect a certain result (e.g. division of holdings 
to secure greater voting power) is inadmissible (/). The articles of 
private companies must contain restrictions on the transfer of shares, 


(n) Companies Act, 1948, s. 28 ; 3 Halsbury’s Statutes (2nd Edn.) 481. 

( o ) 1948 Act, s. 182 (2); 3 Halsbury’s Statutes (2nd Edn.) 602. 

( p) Companies Act, 1948, s. 80; 3 Halsbury’s Statutes (2nd Edn.) 524. 

(q) 3 Halsbury’s Statutes (2nd Edn.) 521. For a transfer by statutory 
authority to the Crown, see Lovibond v. Grand Trunk Rail . Co . of Canada , 
[1936] 2 All E. R. 95; Digest Supp. 

(r) Discoverers Finance Corporation , Ltd., Lindlar's Case, [1910] 1 Ch. 312; 
9 Digest 392, 2475. • 

(s) Re Coalport China Co., [1895] 2 Ch. 404 ; 9 Digest 380, 2409 . 

(/) Berry v. Tottenham Hotspur Football and Athletic Co, 9 Ltd., [1936] 
3 All E. R. 554; Digest Supp. 
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and frequently they contain elaborate provisions to prevent shares 
being transferred to persons who are not relatives of, or otherwise 
connected with, the shareholders in the company. The usual restric¬ 
tions on transfers contained in the articles of a private company do 
not prevent one member from transferring shares to another (a). A 
refusal to exercise a discretionary power to register a transfer of shares 
in a private company is not a ground for granting a winding-up 
petition (A). The only fetter on such a discretion is that it must be 
exercised bona fide for the benefit of the company (c). 

On the other hand, the articles may go so far as to compel transfers 
of shares at a specified price, on the happening of any particular 
event, e.g ., upon bankruptcy (d), or on the requisition of a specified 
majority (e). 

The directors of a company are entitled to take reasonable time for 
the consideration of a transfer before registering it, although not 
expressly empowered so to do by the articles (/). An agreement for 
the transfer of shares in a company which carries on an unlawful 
business is unenforceable ( g ). The directors may also refuse to register 
a transfer in which the consideration is, to their knowledge, not truly 
stated, the transfer only being stamped in accordance with the con¬ 
sideration therein stated (A). In considering whether the transfer is 
duly stamped, the directors are entitled to go behind the considerations 
stated in the transfer (/) and the stamp duty on a transfer for a con¬ 
sideration less than the value of the shares transferred, if it transfers 
the beneficial interest in the shares, must be adjudicated (m); but 
certain voluntary transfers made for securing repayment on advances or 
loans or connected with trusts or not passing any beneficial interest do 
not require to be adjudicated ( n ). 


(a) Delavenne v. Broadhurst, [1931] 1 Ch. 234; Digest Supp., and see 
Greenhalgh v. Mallard, [1943] 2 A11E. R. 234, C. A.; Digest Supp. Where 
the members of a private company had an option to purchase and were 
offered a block of shares, it was held that they could not hold part of the 
block: Ocean Coal Co, v. Powell Duffryn Steam Coal Co., [1932] 1 Ch. 654; 
Digest Supp. 

(A) Re Cuthbert Cooper & Sons, Ltd., [1937] 2 All E. R. 466; Digest Supp. 

(c) Re Smith and Fawcett, Ltd., [1942] 1 All E. R. 542 ; 2nd Digest Supp. 

(d) Borland's Trustee v. Steel Brothers & Co., Ltd., [1901] 1 Ch. 279; 
9 Digest 224, 1433. 

(e) Phillips v. Manufacturers Securities, Ltd. (1917), 116 L. T. 290; 
9 Digest 403, 2582. 

(/) Re Ottos Kopje Diamond Mines, Ltd., [1893] 1 Ch. 618; 9 Digest 382, 
2423 ; Ireland v. Hart, [1902] 1 Ch. 522, at p. 528 ; 9 Digest 383, 2425. 

(g) Goodchild v. Wellborne, [1941] 2 All E. R. 449 ; 2nd Digest Supp. 

(A) Maynard v. Consolidated Kent Collieries Corporation, [1903] 2 K. B. 
121 ; 9 Digest 370, 2356. 

(/) Conybear v. British Briquettes, Ltd., [1937] 4 All E. R. 191; Digest 
Supp. 

(m) Ibid. 

(n) See s. 44 of the Finance Act, 1942 ; 25 Halsbury*s Statutes (1st Edn.) 
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By the Banking Companies (Shares) Act, 1867 (o), commonly known 
as Leeman’s Act, it is provided that all contracts and tokens of sale 
and purchase for the sale or transfer of any shares, stock, or other 
interest in any joint stock banking company in the United Kingdom 
shall be void unless such shares, stock, or interest are designated thereon 
by their registered numbers (if any), or, in case there are no such 
numbers, then unless the names of the registered proprietors thereof 
are set out ( p ). The Act does not apply to shares or stock in the 
Bank of England or Bank of Ireland (q). This Act, however, is by 
custom of the Stock Exchange ignored in practice (r). 

It is provided by s. 75 of the 1948 Act that: 

Notwithstanding anything in the articles of a company, it shall not 
be lawful for the company to register a transfer of shares in or debentures 
of the company unless a proper instrument of transfer has been delivered 
to the company: 

Provided that nothing in this section shall prejudice any power of the 
company to register as shareholder or debenture holder any person to 
whom the right to any shares in or debentures of the company has been 
transmitted by operation of law. 

This section necessitates a special provision in the articles of private 
companies ( s ). Entries in the register subsequently found to be made 
without sufficient cause can be rectified by the court, whose jurisdiction 
is not restricted to cases of improper entries in the register ( t ). 

On a transfer of shares, it is the duty of the transferee to send the 
instrument of transfer to the company, and to have his name sub¬ 
stituted on the register for that of the transferor (u). The Act (v) 
requires a company to register a transfer upon the application of a 
transferor, in the same manner as though the application were made by 
the transferee. This enactment is in the interests of transferors of 
shares not fully paid up. 

If a company refuses to register a transfer of any shares or deben¬ 
tures, the company shall, within two months after the date on which 
the transfer was lodged with the company, send to the transferee notice 
of the refusal (w). If default is made in complying with this section, 


(6) 2 Halsbury’s Statutes (2nd Edn.) 255. 

( p ) Banking Companies (Shares) Act, 1867, s. 1; 2 Halsbury’s Statutes 
(2nd Edn.) 255. 

(< q) Ibid., s. 3 ; 2 Halsbury’s Statutes (2nd Edn.) 256. 

(r) See Perry v. Barnett (1885), 15 Q. B. D. 388 ; 42 Digest 800, 90. It is 
doubtful whether such a custom is legal, but a purchaser who was aware of 
the statutory provision and authorised the broker to conclude the bargain, 
was held bound to do so : Loring v. Davis (1886), 32 Ch. D. 625 ; 42 Digest 
821, 306. 

( s ) See p. 345, ante. 

(t) Re Imperial Chemical Industries , [1936] 2 All E. R. 463 ; Digest Supp. 
and see Re Derham and Allen, Ltd., [1946] Ch. 31, at p. 36; 2nd Digest Supp. 

(u) Ward and Henry's Case (1867), 2 Ch. App. 431, at p. 438; 9Digest211, 
1314. 

(v) 1948 Act, s. 77 ; 3 Halsbury’s Statutes (2nd Edn.) 523. 

(w) S. 78 of the 1948 Act; 3 Halsbury’s Statutes (2nd Edn.) 523. 
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the company and every director, manager, secretary or other officer 
of the company who is knowingly a party to the default is liable to a 
fine not exceeding five pounds for every day during which the default 
continues. 

A vendor of shares is under no duty to guarantee that the company 
will register the transfer, but he must tender a “ clean transfer ” and 
do everything necessary to place the purchaser in a position to require 
registration (a). 

Section 82 of the Act ( b ) provides that: 

The production to a company of any document which is by law suffi¬ 
cient evidence of probate of the will, or letters of administration of the 
estate, or confirmation as executor, of a deceased person having been 
granted to some person shall be accepted by the company, notwithstand¬ 
ing anything in its articles, as sufficient evidence of the grant. 

Upon the death of a member of a company, his personal representa¬ 
tives become entitled to his shares or other interest in the company, 
but it is not advisable for them to have the shares or interest trans¬ 
ferred into their own names on the register, except when the shares 
are fully paid up, as such registration would render them personally 
liable as the holders of such shares, nor is the company entitled so to 
register them without their express consent (c). The articles of a 
company frequently provide, however, that the personal representatives 
shall, upon being so requested by the company, either transfer the 
shares to some other person, or cause themselves to be registered as 
the holders thereof. Section 76 of the Act ( d ) provides that any transfer 
of the share or other interest of a deceased member by his personal 
representative, although the personal representative is not himself a 
member, shall be as valid as if he had been a member at the time of the 
execution of the instrument of transfer. 

An executor is entitled to be registered without reference to his 
representative capacity (e). 

Transfers of shares or stock need not be by deed, unless the articles Form of 
expressly so provide, but may be merely by writing, and the articles transfers ‘ 
usually provide that a transfer shall be in the usual common form 
or, where warrants to bearer are issued, by delivery of such warrants. 

The means of transfer required by the articles is chiefly of importance 
when blank transfers (J.e., transfers executed by the transferor, with 
blanks left for the name of the transferee) have been deposited by way 
of security, and it is desired to enforce such security by filling up the 
forms with the name of a particular transferee. In such cases, where 
the transfer purports to be by deed, the transfer when filled up will 
not be operative to pass the legal right to the shares unless it is re - 

Hichens , Harrison, Woolston & Co. v. Jackson & Sons, [1943] A. C. 266; 

[1943] 1 All E. R. 128 ; 2nd Digest Supp. 

(6) 3 Halsbury’s Statutes (2nd Edn.) 525. 

■ww Cty °f Glasgow, Buchan's Case (1879), 4 App. Cas. 549; 9 Digest 

•vZj 1252 * 

(d) 3 Halsbury’s Statutes (2nd Edn.) 523. 

(*) Edwards \. Ransomes and Rapier, Ltd., [1930] W. N. 180 ; Digest Supp. 
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delivered by the transferor, for otherwise it is not his deed ( f ); but if 
by the articles of the company the transfer is only required to be under 
hand, it has been held that there is no objection to the blanks being 
filled up after execution, even though the transfer is in the form of a 
deed ( g ). 

The Stock Exchange require the transfer to be in the usual common 
form (ti). 

When a shareholder wishes to transfer part only of the shares specified 
in a certificate, instead of handing over his certificate to the transferee 
together with the transfer, he usually gets the transfer certified or 
“ certificated,” i.e., he lodges the certificate with the company, and gets 
the secretary or some other officer of the company to write in the 
margin of the transfer “ certificate lodged,” or words to that effect, 
followed by the name of the company and the signature and description 
of the officer. The House of Lords, however, decided that a company 
in permitting its secretary to certify transfers, merely authorises him 
to give receipts for certificates actually lodged, and that if a secretary 
certifies transfers of shares, the certificates of which have not in fact 
been lodged, the company is not estopped from setting up the true 
facts of the case, nor is a company estopped by a certification from 
showing that a person purporting to transfer shares had in fact no 
shares to transfer (/); but this matter has now been dealt with by 
s. 79 of the 1948 Act, which is in these terms and places the company 
under a greater liability: 

79.—(1) The certification by a company of any instrument of transfer 
of shares in or debentures of the company shall be taken as a repre¬ 
sentation by the company to any person acting on the faith of the certifi¬ 
cation that there have been produced to the company such documents 
as on the face of them show a prima facie title to the shares or debentures 
in the transferor named in the instrument of transfer, but not as a repre¬ 
sentation that the transferor has any title to the shares or debentures. 

(2) Where any person acts on the faith of a false certification by a 
company made negligently, the company shall be under the same liability 
to him as if the certification had been made fraudulently. 

(3) For the purposes of this section— 

(a) an instrument of transfer shall be deemed to be certificated if 
it bears the words “ certificate lodged ” or words to the like 
effect; 


(/) Sociiti Ginirale de Paris v. Walker (1885), 11 App. Cas. 20; 9 Digest 
364, 2325 ; Ireland v. Hart , [1902] 1 Ch. 522; 9 Digest 383, 2425. This 
difficulty is often met by appointing the lender the attorney of the borrower 
to fill up the transfers; see Vol. 10, p. 496. 

(g) Re Tahiti Cotton Co, 9 Ex parte Sargent (1874), L. R. 17 Eq. 273; 9 Digest 
212, 1325 ; and see France v. Clark (1884), 26 Ch. D. 257 ; 9 Digest 367, 2338. 

0 H ) See p. 264, ante. 

(/) George Whitechurch Ltd. v. Cavanagh , [1902] A. C. 117; 9 Digest 382, 
2419 \ Kleinwort , Sons <& Co. v. Associated Automatic Machine Corpn. 
(1934), 151 L. T. 1; Digest Supp. 
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(b) the certification of an instrument of transfer shall be deemed 
to be made by a company if— 

(i) the person issuing the instrument is a person authorised 
to issue certificated instruments of transfer on the company’s 
behalf; and 

(ii) the certification is signed by a person authorised to 
certificate transfers on the company’s behalf or by any 
officer or servant either of the company or of a body cor¬ 
porate so authorised; 

(c) a certification shall be deemed to be signed by any person if— 

(i) it purports to be authenticated by his signature or 
initials (whether handwritten or not); and 

(ii) it is not shown that the signature or initials was or 
were placed there neither by himself nor by any person 
authorised to use the signature or initials for the purpose of 
certificating transfers on the company’s behalf. 

Where part of a holding is sold, the transferor receives a balance 
certificate from the company in respect of the unsold portion of the 
shares. 

In order to prevent the registration of forged transfers, it is customary 
to give notice to a shareholder of a transfer from him having been 
presented for registration («). 

The Forged Transfers Act, 1891 (o) expressly enables companies to 
impose such reasonable restrictions on the transfer of their shares, 
stock, or securities, or with respect to powers of attorney for the transfer 
thereof, as they may consider requisite for guarding against loss arising 
from forgery. Where any loss arises from a forged transfer or forged 
power of attorney, the company is empowered, by s. 1 of the above 
Act (p), to make compensation therefor by a cash payment out of its 
funds; and any company is also authorised to provide a fund to meet 
claims for such compensation, either by charging fees not exceeding 
the rate of one shilling on every £100 transferred, or in any other 
manner that may be resolved on ( q ), or to borrow on the security of its 
property to pay such claims (r). A person sending in for registration 
a transfer which subsequently turns out to have been forged, will be 
liable to indemnify the company for the loss incurred thereby ( s ). 

The statutory provisions relating to the keeping of the register of 
members are contained in ss. 110, 111 of the 1948 Act, which provide 
as follows: 

110.—(1) Every company shall keep a register of its members and 
enter therein the following particulars:— 

(a) the names and addresses of the members, and in the case of a 
company having a share capital a statement of the shares held 


00 See Form 368, p. 687, post. 

00 3 Halsbury’s Statutes (2nd Edn.) 370. (p) Ibid. 

\f) Forged Transfers Act, 1891, s. 1 (2); 3 Halsbury’s Statutes 370. 

(r) Ibid., s. 1 (3); 3 Halsbury’s Statutes 370. 

W Sheffield Corporation v. Barclay, [1905] A. C. 392; 42 Digest 982, 125. 
H.F.P. VOL. IV.—$1 
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by each member, distinguishing each share by its number so 
long as the share has a number, and of the amount paid or 
agreed to be considered as paid on the shares of each member; 

(b) the date at which each person was entered in the register as a 
member; 

(c) the date at which any person ceased to be a member: 

Provided that, where the company has converted any of its shares 
into stock and given notice of the conversion to the registrar of com¬ 
panies, the register shall show the amount of stock held by each member 
instead of the amount of shares and the particulars relating to shares 
specified in paragraph (a) of this subsection. 

(2) The register of members shall be kept at the registered office of 
the company: 

Provided that,— 

(a) if the work of making it up is done at another office of the 
company, it may be kept at that other office; and 

(b) if the company arranges with some other person for the making 
up of the register to be undertaken on behalf of the company 
by that other person, it may be kept at the office of that other 
person at which the work is done; 

so, however, that it shall not be kept, in the case of a company registered 
in England, at a place outside England, and, in the case of a company 
registered in Scotland, at a place outside Scotland. 

(3) Every company shall send notice to the registrar of companies of 
the place where its register of members is kept and of any change in that 
place: 

Provided that a company shall not be bound to send notice under 
this subsection where the register has, at all times since it came into 
existence or, in the case of a register in existence at the commencement 
of this Act, at all times since then, been kept at the registered office of 
the company. 

(4) Where a company makes default in complying with subsection (1) 
of this section or makes default for fourteen days in complying with 
the last foregoing subsection, the company and every officer of the 
company who is in default shall be liable to a default fine. 

111.—(1) Every company having more than fifty members shall, 
unless the register of members is in such a form as to constitute in itself 
an index, keep an index of the names of the members of the company 
and shall, within fourteen days after the date on which any alteration 
is made in the register of members, make any necessary alteration in the 
index. 

(2) The index shall in respect of each member contain a sufficient 
indication to enable the account of that member in the register to be 
readily found. 

(3) The index shall be at all times kept at the same place as the 
register of members. 

(4) If default is made in complying with this section, the company 
and every officer of the company who is in default shall be liable to a 
default fine. 
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The following is the procedure with respect to the register on the 
issue of a share warrant and is set out in s. 112 of the 1948 Act: 

112. —(1) On the issue of a share warrant the company shall strike 
out of its register of members the name of the member then entered 
therein as holding the shares specified in the warrant as if he had ceased 
to be a member, and shall enter in the register the following particulars, 
namely:— 

(a) the fact of the issue of the warrant; 

(b) a statement of the shares included in the warrant, distin¬ 
guishing each share by its number so long as the share has a 
number; and 

(c) the date of the issue of the warrant. 

(2) The bearer of a share warrant shall, subject to the articles of the 
company, be entitled, on surrendering it for cancellation, to have his 
name entered as a member in the register of members. 

(3) The company shall be responsible for any loss incurred by any 
person by reason of the company entering in the register the name of a 
bearer of a share warrant in respect of the shares therein specified without 
the warrant being surrendered and cancelled. 

(4) Until the warrant is surrendered, the particulars specified in sub¬ 
section (1) of this section shall be deemed to be the particulars required 
by this Act to be entered in the register of members, and, on the surrender, 
the date of the surrender must be entered. 

(5) Subject to the provisions of this Act, the bearer of a share warrant 
may, if the articles of the company so provide, be deemed to be a member 
of the company within the meaning of this Act, either to the full extent 
or for any purposes defined in the articles. 

By s. 117: 

No notice of any trust, expressed, implied or constructive, shall be 
* entered on the register, or be receivable by the registrar, in the case of 
companies registered in England. 

Inspection of the register and of the index is provided for by ss. 113, 
114 which are as follows: 

113. —(1) Except when the register of members is closed under the 
provisions of this Act, the register, and index of the names, of the 
members of a company shall during business hours (subject to such 
reasonable restrictions as the company in general meeting may impose, 
so that not less than two hours in each day be allowed for inspection) 
be open to the inspection of any member without charge and of any 
other person on payment of one shilling, or such less sum as the company 
may prescribe, for each inspection. 

(2) Any member or other person may require a copy of the register, 
or of any part thereof, on payment of sixpence, or such less sum as the 
company may prescribe, for every hundred words or fractional part 
thereof required to be copied. 

The company shall cause any copy so required by any person to be 
sent to that person within a period of ten days commencing on the day 
next after the day on which the requirement is received by the company. 
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(3) If any inspection required under this section is refused or if any 
copy required under this section is not sent within the proper period, 
the company and every officer of the company who is in default shall be 
liable in respect of each offence to a fine not exceeding two pounds and 
further to a default fine of two pounds. 

(4) In the case of any such refusal or default, the court may by order 
compel an immediate inspection of the register and index or direct that 
the copies required shall be sent to the persons requiring them. 

114. Where, by virtue of proviso (b) to subsection (2) of section one 
hundred and ten of this Act, the register of members is kept at the office 
of some person other than the company, and by reason of any default of 
his the company fails to comply with subsection (3) of that section, 
subsection (3) of section one hundred and eleven of this Act, or the last 
foregoing section or with any requirements of this Act as to the pro¬ 
duction of the register, that other person shall be liable to the same 
penalties as if he were an officer of the company who was in default, 
and the power of the court under subsection (4) of the last foregoing 
section shall extend to the making of orders against that other person and 
his officers and servants. 

Bys. 115: 

A company may, on giving notice by advertisement in some news¬ 
paper circulating in the district in which the registered office of the 
company is situate, close the register of members for any time or times 
not exceeding in the whole thirty days in each year. 

and by s. 118 : 

The register of members shall be primd facie evidence of any matters 
by this Act directed or authorised to be inserted therein. 

The court has power to rectify the register under s. 116, which is as 
follows: 

116.—(1) If— 

(a) the name of any person is, without sufficient cause, entered in 
or omitted from the register of members of a company; or 

(b) default is made or unnecessary delay takes place in entering 
on the register the fact of any person having ceased to be a 
member; 

the person aggrieved, or any member of the company, or the company, 
may apply to the court for rectification of the register. 

(2) Where an application is made under this section, the court may 
either refuse the application or may order rectification of the register 
and payment by the company of any damages sustained by any party 
aggrieved. 

(3) On an application under this section the court may decide any 
question relating to the title of any person who is a party to the applica¬ 
tion to have his name entered in or omitted from the register, whether 
the question arises between members or alleged members, or between 
members or alleged members on the one hand and the company on the 
other hand, and generally may decide any question necessary or expedient 
to be decided for rectification of the register. 

(4) In the case of a company required by this Act to send a list of its 
members to the registrar of companies, the court, when making an order 
for rectification of the register shall by its order direct notice of the 
rectification to be given to the registrar. 
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A company has power to keep a Dominion register under the pro¬ 
visions of ss. 119 and 120, which are as follows: 

119. —(1) A company having a share capital whose objects comprise 
the transaction of business in any part of His Majesty’s dominions out¬ 
side Great Britain, the Channel Islands or the Isle of Man may cause to 
be kept in any such part of His Majesty’s dominions in which it transacts 
business a branch register of members resident in that part (in this Act 
called a “ dominion register ”). 

(2) The company shall give to the registrar of companies notice of 
the situation of the office where any dominion register is kept and of 
any change in its situation, and if it is discontinued of its discontinuance, 
and any such notice shall be given within fourteen days of the opening 
of the office or of the change or discontinuance, as the case may be. 

(3) If default is made in complying with subsection (2) of this section, 
the company and every officer of the company who is in default shall 
be liable to a default fine. 

(4) References to a colonial register occurring in any articles registered 
before the first day of November, nineteen hundred and twenty-nine, 
shall be construed as references to a dominion register. 

120. —(1) A dominion register shall be deemed to be part of the 
company’s register of members (in this section called “ the principal 
register ”). 

(2) It shall be kept in the same manner in which the principal register 
is by this Act required to be kept, except that the advertisement before 
closing the register shall be inserted in some newspaper circulating in the 
district where the dominion register is kept, and that any competent 
court in that part of His Majesty’s dominions where the register is kept 
may exercise the same jurisdiction of rectifying the register as is under 
this Act exercisable by the court, and that the offences of refusing 
inspection or copies of a dominion register, and of authorising or 
permitting the refusal may be prosecuted summarily before any tribunal 
having summary criminal jurisdiction in that part of His Majesty’s 
dominions. 

(3) The company shall— 

(a) transmit to its registered office a copy of every entry in its 
dominion register as soon as may be after the entry is made; 
and 

(b) cause to be kept at the place where the company’s principal 
register is kept a duplicate of its dominion register duly entered 
up from time to time. 

Every such duplicate shall for all the purposes of this Act be deemed 
to be part of the principal register. 

(4) Subject to the provisions of this section with respect to the 
duplicate register, the shares registered in a dominion register shall be 
distinguished from the shares registered in the principal register, and no 
transaction with respect to any shares registered in a dominion register 
shall, during the continuance of that registration, be registered in any 
other register. 

(5) A company may discontinue to keep a dominion register, and 
thereupon all entries in that register shall be transferred to some other 
dominion register kept by the company in the same part of His Majesty’s 
dominions or to the principal register. 
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(6) Subject to the provisions of this Act, any company may, by its 
articles, make such provisions as it may think fit respecting the keeping 
of dominion registers. 

(7) If default is made in complying with subsection (3) of this section, 
the company and every officer of the company who is in default shall be 
liable to a default fine; and where, by virtue of proviso (b) to subsection 
(2) of section one hundred and ten of this Act, the principal register is 
kept at the office of some person other than the company and by reason 
of any default of his the company fails to comply with paragraph (b) 
of subsection (3) of this section, he shall be liable to the same penalty 
as if he were an officer of the company who was in default. 

It is provided by s. 121 of the 1948 Act (t) that an instrument of 
transfer of a share registered in a dominion register, other than such a 
register kept in Northern Ireland, is deemed to be a transfer of property 
situate out of the United Kingdom, and, unless executed in any part 
of the United Kingdom, shall be exempt from stamp duty chargeable 
in Great Britain. 

Section 122 provides as follows: 

(1) The Foreign Jurisdiction Act, 1890, shall have effect as if the last 
three foregoing sections of this Act were included among the enactments 
which by virtue of section five of that Act may be applied by Order in 
Council to foreign countries in which for the time being His Majesty 
has jurisdiction. 

(2) His Majesty may by Order in Council direct that the said sections, 
including any enactments for the time being in force amending or sub¬ 
stituted for those sections, shall extend, with or without any exceptions, 
adaptations or modifications specified in the Order, to any territories 
under His Majesty’s protection to which those sections cannot be 
extended under the Foreign Jurisdiction Act, 1890 (//), as amended by 
subsection (1) of this section. 

His Majesty may by Order in Council revoke or vary any Order made 
under this subsection. 

By s. 123 : 

(1) If by virtue of the law in force in any part of His Majesty’s 
dominions outside Great Britain companies incorporated under that 
law have power to keep in Great Britain branch registers of their 
members resident in Great Britain, His Majesty may by Order in Council 
direct that subsection (2) of section 110 (except the proviso thereto) and 
sections 113 and 116 of this Act shall, subject to any modifications and 
adaptations specified in the Order, apply to and in relation to any such 
branch registers kept in Great Britain as they apply to and in relation to 
the registers of companies within the meaning of this Act. 

(2) For the purposes of this section, the expression “ His Majesty’s 
dominions ” includes any territory which is under His Majesty’s pro¬ 
tection or in respect of which a mandate under the League of Nations 
has been accepted by His Majesty. 

(3) For the purposes of the Mandated and Trust Territories Act, 
1947 (which makes provision as to the application and modification of 


(/) 3 Halsbury’s Statutes (2nd Edn.) 553. 
(«) 6 Halsbury’s Statutes (2nd Edn.) 549. 
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enactments in relation to such mandates as aforesaid and the trusteeship 
system of the United Nations), subsections (1) and (2) of this section 
shall be deemed to be contained in an Act of an earlier session than that 
Act. 

9. Calls , Forfeiture and Lien. 

The 1948 Act contains no provision with regard to the manner in 
which calls on shares are to be made (x), but by s. 59 a company is 
given power to arrange for different amounts being paid on shares. 
This section provides as follows : 

A company, if so authorised by its articles, may do any one or more 
of the following things— 

(a) Make arrangements on the issue of shares for a difference 
between the shareholders in the amounts and times of payment 
of calls on their shares; 

(b) Accept from any member the whole or a part of the amount 
remaining unpaid on any shares held by him, although no part 
of that amount has been called up ; 

(c) Pay dividend in proportion to the amount paid up on each 
share where a larger amount is paid up on some shares than on 
others. 

In such a case, however, the directors are not entitled to issue shares 
to themselves with more favourable conditions as to payment of calls 
than are conferred on any other shareholders (y). A call made in 
pursuance of an agreement for the sale of the company’s undertaking, 
with a view to the proceeds of such call being handed over to the pur¬ 
chaser as part of the undertaking, is valid (z). A call may be made 
payable by instalments, even though the articles contain no express 
provision to that effect (a). Unless it is one of the terms on which 
shares are issued that a certain amount is to be payable on application 
and allotment, nothing will be payable on any share until a call has 
actually been made ( b ). 

Calls on shares must be paid in money or money’s worth, but, if 
whatever is taken instead of money is not a proper consideration for 
the release of the amount due on the call, then it does not amount to 
a payment of the call (c). 


( x ) Articles 15-21 of the 1948 Table A (pp. 275, 276, ante) contain provi¬ 
sions as to the making and enforcing of calls and the articles of a company 
which do not adopt these articles almost invariably contain articles to the 
same effect. 

0) Alexander v. Automatic Telephone Co., [1900] 2 Ch. 56; 9 Digest 291, 
1808. 

(z) New Zealand Gold Extraction Co. (Newberry- Vautin Process) v. Pea¬ 
cock, [1894] 1 Q. B. 622; 9 Digest 322, 2039. 

(a) Amber gate, etc.. Rail Co. v. Nor cliffe (1851), 6 Ex. Ch. 629 ; 10 Digest 
1132 ,7982. 

( b ) Alexander v. Automatic Telephone Co. (supra). 

(c) Re Wragg, Ltd., [1897] 1 Ch. 796; 9 Digest 310, 1928; Re White 
Star Line, Ltd., [1938] 1 All E. R. 607 ; Digest Supp. (a certificate granting 
a right to immediate interest on the amount to be paid, but such interest to 
be paid out of contingent profits, together with a right to payment at some 
indefinite future date.) 
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The articles generally expressly state that a call is to be deemed to 
be made at the time when the resolution making the call is passed; 
in the absence of such a provision it is doubtful whether a call is made 
at the time of the passing of the resolution or when notice of the call 
is given (< d). The resolution should fix the date at which and the place 
where the call is to be paid (e). It does not seem to be essential that 
notice of a call should be given in any particular way, so long as the 
actual member from whom it is desired to recover a call, has, in fact, 
been made aware of the making of the call ( f). Where a shareholder 
has died, but his name still remains on the register when a call is 
made, his estate will be liable for payment of the call, and notice of 
the call may be sent to his registered address or to his executors ( g). 
A registered holder of shares, who is in fact only a trustee thereof, is 
entitled to be indemnified by his cestui que trust against calls on such 
shares (A). A call creates a specialty debt. A company may prove 
in the administration of an insolvent estate for the estimated value of 
the liability to future calls (/). 

A company may, if authorised by its articles, accept from any 
member the whole or part of the amount remaining unpaid on any 
shares in advance of calls (m), and may pay a fixed rate of interest on 
such advances, out of capital if necessary (n). Money paid in advance 
of calls is not a loan but capital paid up, and consequently cannot be 
repaid except as a return upon a reduction of capital (o). In a winding- 
up, amounts so paid in advance of calls will be repayable before capital 
which has been called up (p). 

The articles almost invariably provide for forfeiture by the directors 
at their discretion of shares upon which any call remains unpaid for 
a certain time after it has been made. A forfeiture of shares being in 
the nature of a penalty, great care must be taken to comply strictly 
with all the provisions of the articles relating to matters precedent to 
actual forfeiture, as any failure to comply with such requirements will 
invalidate the forfeiture (< q ). It is, however, the duty of the directors 

( d) Shaw v. Rowley (1847), 6 M. & W. 810; 10 Digest 1142, 8079. 

(e) Johnson v. Lyttle's Iron Agency (1877), 5 Ch. D. 687; 9 Digest 339, 
2145 ; Re Cawley & Co. (1889), 42 Ch. D. 209 ; 9 Digest 377, 2401. 

(/) Shackleford , Ford & Co. v. Dangerfield (1868), L. R. 3 C. P. 407, at 
p. 411 ; 9 Digest 424, 2740. 

(g) New Zealand Gold Extraction Co. {Newberry- Vautin Process) v. Pea¬ 
cock, [1894] 1 Q. B. 622; 9 Digest 322, 2039 ; James v. Buena Ventura 
Nitrate Grounds Syndicate , [1896] Ch. at p. 467; 9 Digest 235, 1491. See 
also Table A of 1948, art. 133. 

(h) Hardoon v. Belilios, [1901] A. C. 118 ; 9 Digest 204, 1265. 

(/) Re McMahon , Fuller v. Mac Mahon, [1900] 1 Ch. 173; 4 Digest 304, 2848. 

(m) 1948 Act, s. 59, supra. 

(n) Lock v. Queensland Investment and Land Mortgage Co., [1896] A. C. 
461; 9 Digest 338, 2137. 

(o) London & Northern Steamship v. Farmer ; (1914) 111 L. T. 204 ; 9 Digest 
338, 2141. 

(p) Re Wakefield Rolling Stock Co., [1892] 3 Ch. 165; 10 Digest 1004, 6968. 

(q) Johnson v. Lyttle's Iron Agency (1877), 5 Ch. D. 687 ; 9 Digest 339, 
2145 ; Re Alma Spinning Co., Bottomley's Case (1880), 16 Ch. D. 681; 9 
Digest 324, 2048. 
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to enforce the payment of a call, if possible, and they must not exercise 
their power of forfeiting shares for the benefit of the defaulting share¬ 
holder, e.g., so as to free him from liability for any future calls on those 
shares (r). 

When shares have been forfeited for non-payment of a call and have 
been sold by the company, a fresh call may be made on the purchasers 
of those shares, even though a certificate has been granted to them 
stating that they are holders of those shares “ discharged from all 
calls due prior to the date hereof”; and it would seem to be legally 
impossible to re-issue forfeited shares on the footing that the new 
allottee is not in any event to be liable to pay the amount (whether 
previously called up or not) remaining unpaid on such shares ( s ). 
Forfeiture for debts other than debts in the capacity of member is 
not allowed, as being in effect an illegal reduction of capital ( t ). 

In addition to the power of forfeiting shares for non-payment of 
calls, the articles frequently provide that the company shall have a 
lien upon all shares, or upon all shares not fully paid up, for all calls 
or other moneys payable by the holder of such shares, and shall have 
power to sell a sufficient number of such shares to satisfy any such 
debts. Articles of this nature give the company a good equitable 
charge on the members’ shares, and the lien will hold good for debts 
due from the registered holder, even though he is in fact only a trustee 
of such shares for a third person (a). Where, however, the holder of 
shares charges such shares to another person, who gives notice of such 
charge to the company, the company’s lien for any debt becoming 
due from the shareholder after the date of such notice will be post¬ 
poned to that charge ( b ). Where a company has, by virtue of its 
articles, a lien on shares not fully paid up, it can alter its articles so as 
to extend such lien to fully paid shares, even though by so doing it 
affects the rights of a shareholder retrospectively, e.g., by subjecting 
his fully paid shares to the lien for a debt already due from him to 
the company (c). Trustees for sale can give an unincumbered title 
although a company has a lien on the shares, where the lien is against 
the personal equitable interest of the beneficiary (d). The Stock 
Exchange will not allow a lien on fully paid shares (e). 


(r) Spackman v. Evans (1868), L. R. 3 H. L. 171, at p. 186; 9 Digest 428, 
2779. 

CO Randt Gold Mining Co. v. New Balkis Eersteling, Ltd., [1903] 1 K. B. 
461, affirmed by the House of Lords, [1904] A. C. 165 ; 9 Digest 433, 2821. 
(0 Hopkinson v. Mortimer Harley & Co., [1917] 1 Ch. 646 ; 9 Digest 

343, 2168. 

(a) New London and Brazilian Bank v. Brocklebank (1882), 21 Ch. D. 302; 
9 Digest 345, 2181. 

( b ) Bradford Banking Co. v. Briggs (1886), 12 App. Cas. 29; 9 Digest 
344 2179 

(c) Allen v. Gold Reef of West Africa, Ltd., [1900] 1 Ch. 656 ; 9 Digest 

344, 2174 • 

(df) Mathieson v. Gronow (1929), 141 L. T. 553 ; Digest Supp. 

{e) See p. 264, ante. 
e.f.p. vol. iv.— 21 * 
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10. Dividends . 

The only statutory provision in the Companies Acts with regard to 
the payment of dividends which it is necessary to notice is s. 59 (c) of 
the 1948 Act (/), which enables any company that is expressly so 
authorised by its articles, to pay dividends in proportion to the amounts 
paid up on the shares respectively where a larger amount is paid up 
on some shares than on others. In the absence of express authority 
in the articles, however, a company has not this power ( g ). Articles 
providing for the payment of dividends to the members “ in proportion 
to their shares ” means in proportion to the nominal value of the 
shares held by them respectively ( h ). 

Where the articles empower the directors to declare dividends “ to 
be paid ” to the shareholders, the shareholders are entitled to be paid 
their dividends in cash, and cannot be compelled to accept property or 
debentures of the company instead (/). 

The exercise of an option to purchase shares after declaration of 
dividend gives no right to instalments of dividend to be paid after the 
date of the exercise of the option ( m ). Arrears of cumulative preference 
dividends are to be paid without deduction of tax, when paid in a wind¬ 
ing up ( n ). Such arrears are not “ due, ” and, therefore, they are not 
payable where the dividends have not been declared (o), nor are pre¬ 
ferential dividends payable in respect of profits earned between the 
last declaration of dividend and the commencement of liquidation (/?). 
Where, in respect of cumulative preference dividends in arrear, a 
company issue funded dividend certificates, saleable and redeemable 
to be redeemed by future profits, the certificates are to be treated as 
income, and belong to the tenant for life of a settlement (< q ) ; and the 
same principle applies if ordinary shares are transferred to preference 
shareholders in lieu of arrears of dividend, the shares belong, in the 
case of a settlement of preference shares, to the tenant for life of the 
settlement (r). The words “ the amount of dividend received on a 
share” in the articles of a company, were held to mean the actual 
amount of dividend which had been received by the shareholder, 
namely, where income tax had been deducted, the net amount after 
deduction of tax (j). 


(/) Set out on p. 647, ante, 

(g) Oakbank Oil Co, v. Crum (1882), 8 App. Cas. 65, at pp. 74,77; 9 Digest 
592 g. 

(h) Ibid, 

(/) Wood v. Odessa Waterworks Co, (1889), 42 Ch. D. 636; 9 Digest 87, 
344 ; but see now Table A of 1948, art. 120 (p. 294, ante), 

( m) Re Kidner , Kidner v. Kidner , [1929] 2 Ch. 121; Digest Supp. 

(n) Re Dominion Tar and Chemical Co,, [1929] 2 Ch. 387 ; Digest Supp. 

(o) Re Roberts and Cooper, [1929] 2 Ch. 383 ; Digest Supp. 

(p) Re Foster (W.) Ltd,, [1942] 1 All E. R. 314; 2nd Digest Supp. 

(q) Re Sandbach, Royds v. Douglas, [1933] Ch. 505 ; Digest Supp. 

(r) Re Maclver's Settlement, Maclver v. Rae, [1936] Ch. 198 ; Digest Supp. 

(s) Re Home Grown Sugar, Ltd,, [1938] 1 All E. R. 85; Digest Supp. 
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The articles usually provide for the declaration of dividends by the 
company in a general meeting of the company, the dividend not to 
exceed the amount recommended by the directors. When declared, 
the dividend immediately becomes a debt due from the company to 
each shareholder, and the Statute of Limitations begins to run from 
the date of the declaration (t ); and it has been held in Ireland that 
such debt is a specialty debt (a). Under s. 2 of the Limitation 
Act, 1939 ( b ), an action upon a specialty must be brought within 
12 years. 


It is illegal to pay dividends out of capital, as that would in effect 
be a reduction of capital; and a provision is frequently inserted in 
the articles that dividends shall only be paid out of profits. The 
question, however, as to what are profits that may properly be divided 
by way of dividends, and what are not, has given rise to much litiga¬ 
tion. The payment of a dividend is not necessarily to be considered 
a return of capital, merely on the ground that no provision has been 
made for keeping the assets of the company up to the nominal amount 
of capital (d ); and there is nothing in the 1948 Act or in the general 
law to prohibit a company from distributing the net profits of any 
year unless its paid-up capital is intact or the losses of previous years 
have been made good (e). The result of the whole accounts of the 
company fairly taken must be considered, and profits of the com¬ 
pany from one source, which are counterbalanced by losses in some 
other branch of the company’s business, cannot be divided as divi¬ 
dends (/). Where a company issued notes entitling holders to 8 per cent 
per annum and a share in the profits available for dividends, it was 
held that the profits of any one year were available in reduction of 
adverse balances of previous years before the noteholders could receive 
any part of such profits ( g ). 

The question whether a reserve fund, formed from profits and 
premiums on the issue of shares, may be made available for the pay¬ 
ment of dividends (A), was considered in a case (A) in which the plaintiff 


(t) Re Severn and Wye and Severn Bridge Rail. Co., [1896] 1 Ch. 559; 
10 Digest 1159, 8205. 

(a) Re Drogheda Steamship Co., [1903] 1 I. R. 512; 9 Digest 592/; 
593 ^3962^ Land and Mortgage Corporation, [1904] 1 Ch. 796; 9 Digest 

(A) 32 Halsbury’s Statutes (1st Edn.) 225. 

id) Lee v. Neuchatel Asphalte Co. (1889) 41 Ch.D. 1 ; 9 Digest 174, 1105 ; 
Verner v .General and Commercial Investment Trust , [1894] 2 Ch. 239; 
9 Digest 175, 1114. 

820* A mmon * a S°da Co. v. Chamberlain , [1918] 1 Ch. 266;' 9 Digest 145, 

(/) Foster v. New Trinidad Lake Asphalt Co., [1901] 1 Ch. 208; 9 Digest 
588 ,3941. 

(f) Fong Acre Press v. Odhams Press, [1930] 2 Ch. 196; Digest Supp. 
brown v. Gaumont British Picture Corporation , Ltd., f193712 All E. R. 
609; Digest Supp. 


Companies. 

Preliminary 

Note. 


Profits 
available for 
dividends. 



652 


COMPANIES 


[Vol. IV 


Companies. 


Preliminary 

Note. 


Liability for 
improper 
payment of 
dividends. 


Capitalisa¬ 
tion of 
reserves. 


asked for an injunction to restrain the company from paying the divi¬ 
dend, and it was held that (1) the onus was on the plaintiff to establish 
that in paying the dividend the company would trench upon its assets 
representing capital paid up on shares; (2) the assets of the company, 
properly valued, must, in the circumstances of the case, be treated as 
notionally divisible into two parts, those representing subscribed 
capital and those representing reserve, and, these two parts must be 
proportionately reduced in respect of any diminution of value, the 
reserve so reduced being available for dividend (/); (3) part of a reserve 
fund consisting of money paid by way of premiums on shares, unless set 
aside in some particular fund which has been wholly spent, was available 
for dividend purposes. 

The question what losses can be properly charged to capital and 
what to income is a matter for business men to determine, and directors 
acting bond fide in declaring dividends in doubtful cases will generally 
be given the benefit of the doubt (m). If, however, they declare a 
dividend without proper investigation or professional assistance, the 
burden will lie on them of proving that the dividend was in fact paid 
out of profits (n). 

If dividends have been improperly declared, the directors may be 
called upon to repay the same to the company (o), and even if the 
dividend is paid with the consent of all the shareholders, the directors 
will not be safeguarded, for such payment in ultra vires the company (/>); 
but they will in that event be entitled to an indemnity from the share¬ 
holders (q), and an action against the directors cannot be brought by 
shareholders who have profited by the improper payment of divi¬ 
dends (/•). There have been cases in which the company’s manager, 
or the auditors, have also been held liable to repay sums so paid as 
dividends (s). 

11. Capitalisation of Reserves—Bonus Shares — Surtax. 

Companies which have adopted the special articles (t) enabling 
them to satisfy a bonus distribution out of a reserve of undivided profits 
by the allotment to the shareholders entitled to the distribution of 
fully paid up shares, instead of paying the bonus in cash, enable the 
shareholders to escape from surtax in respect of the bonus shares so 


(/) Applying the decision in Re Hoare & Co., Ltd., [1904] 2 Ch. 208; 9 
Digest 152, 863. 

(m) Re National Bank of Wales, Ltd., [1899] 2 Ch. 629; affirmed sub nom. 
Dovey v. Cory, [1901] A. C. 477 ; 9 Digest 175, 1108. 

(n) Ranee's Case (1870), 6 Ch. App. 104; 9 Digest 502, 3297. ■ 

(o) Flitcroft's Case (1882), 21 Ch. D. 519; 9 Digest 501, 3284; Re National 
Bank of Wales', Ltd., [1899] 2 Ch. 629 ; 9 Digest 175, 1108. 

(p) Flitcroft's Case (supra). 

(q) Moxham v. Grant, [1900] 1 Q. B. 88 ; 9 Digest 473, 3106. 

(/•) Towers v. African Tug Co., [1904] 1 Ch. 558 ; 9 Digest 502, 3301. 

(s) Leeds Estate Co. v. Shepherd (1887), 36 Ch. D. 787; 9 Digest 555, 3668. 

(t) Articles of this nature have now been incorporated in Table A, see 
1948 Table A, arts. 128,129, p. 296, ante. 
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distributed. Many companies have gone further and distributed 
“ bonus shares ” out of other reserves, formed from the revaluation 
or writing up of the company’s assets. The practitioner should refer 
to the leading case (a) in which supertax was unsuccessfully claimed on 
such a distribution of “ bonus shares ” out of a reserve of undivided 
profits (which, of course, had borne income tax in the hands of the 
company). There was a considerable diversity of opinion in the House 
of Lords, and all the judgments require careful study. The Court of 
Appeal extended the effect of this case to cover an issue of bonus 
debenture stock ( b ). The question is, strictly speaking, a taxation 
question and of great importance to all payers of surtax. In so far as 
these distributions take the form of “ bonus shares,” the recipients, 
apart from legislation, are protected, but it is too early yet to assert 
that this protection extends to any other form of distribution. 


(a) Inland Revenue Comrs. v. Blott, [1921] 2 A. C. 171 ; 28 Digest 107, 663. 

(b) I.R. Comrs. v. Fisher's Executors , [1925] 1 K. B. 451 ; 28 Digest 107, 
664, and see Aykroyd v. I.R. Comrs., [1942] 2 All E. R. 665; 2nd Digest Supp. 
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A.—ALTERATIONS OF CAPITAL. 

322 

RESOLUTIONS increasing Capital (a). 

I. 

That the capital of the company be increased to [£15,000] by the 
creation of [5,000]-shares of [£1] each. 

II. 

That the capital of the company be increased from [£10,000] divided 
into [2,000] shares of [£5] each to [£15,000] by the creation of 
5,000 new shares of £1 each to bo callod preference shares to which 
shall be attached the special rights and privileges following, that is 
to say : 

1. The right to a fixed cumulative preferential dividend at the 

rato of-per cent, per annum on the capital for the time being 

paid up thereon. 

2. The right in a winding up to have the capital paid up thereon, 
and all arrears of dividend up to the date of the commencement of 
the winding up paid off in priority to any payment off of capital on 
the ordinary shares, but with no further or other right to participate 
in the profits or assets of the company. 

III. 

That the capital of the company be increased from [£20,000] 
divided into [5,000] preference shares of [£1] each and [15,000] 
ordinary shares of [£1] each to [£25,000] by the creation of an 
additional [5,000] ordinary shares of [£1] each to rank pari passu 
with the existing ordinary shares of the company in all respects and 
to be issued at a premium of [£1 5s.] per share and offered in the first 
instance to members of the company holding [3] or more ordinary 
shares in proportion as nearly as may be of [1] newly created ordinary 
share to [3] existing ordinary shares and that the directors be 
empowered to dispose of the shares not taken up by members of the 
company holding ordinary shares as they may consider expedient 
in the interests of the company. 


(a) Unless the articles require a special or extraordinary resolution, the capital 
can be increased by an ordinary resolution of the company but the power to 
increase the capital must be exercised by the company in general meeting: 
Companies Act, 1948, s. 61; 3 Halsbury’s Statutes (2nd Edn.) 512. 
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RESOLUTION of Preference Shareholders sanctioning Issue of 
Pre-preference Shares ( b ). 

That the holders of the preference shares in the capital of the 
company hereby sanction the issue by the company of [1,000 £7 
per cent, cumulative pre-preference] shares ranking before the 
preference shares in regard to dividend and ranking pari passu with 
the preference shares in regard to repayment of capital and division 
of surplus assets. 


324 

OFFICIAL FORM of Notice to Registrar of Increase of 
Capital ( c). 

No. of Company-. 

The Companies Act, 1948. 

NOTICE of Increase in the Nominal Capital 
Pursuant to section 63. 


Name of Company-. 

Presented by- 

To The Registrar of Companies 

- Company Limited hereby gives you notice, pursuant to 

Section 63 of The Companies Act, 1948, that by (d) -resolution 

of the company dated the - day of -, 19—, the nominal 

capital of the company has been increased by the addition thereto 
of the sum of £-, beyond the registered capital of £-. 


(6) This resolution must be passed at a separate meeting of the preference 
shareholders and by such a majority as the articles relating to the variation of the 
rights of such holders require. 

(c) This is the official Form No. 10. It must bear an ad valorem companies 
fee stamp. The notice must be given within 15 days after the passing of the 
resolution: Companies Act, 1948, s. 63; 3 Halsbury’s Statutes (2nd Edn.) 
513. 

(d) Insert “ an Ordinary,” “ an Extraordinary,” or “ a Special,” as the case 
may be. 


Companies. 


Precedent 

823 


Sanction to 
issue of 
preference 
shares. 


Precedent 

324 


Notice of 
increase of 
capital. 


Increase of 
capital. 



656 


COMPANIES 


[Vol.IV 


Companies. 


Precedent 

824 


Precedent 

825 


The additional Capital is divided as follows : 


Number of Shares. 

Class of Share (6). 

Nominal Amount 
of each share. 





The conditions ( e.g . voting rights, Dividend rights, winding-up 
rights, etc.) subject to which the new shares have been or are to be 
issued are as follows : 


Signature- 

Description (c) -. 

Dated the-day 

of-, 19—. 


325 


OFFICIAL FORM of Statement of Increase of Nominal Capital, 
to be filed with Registrar (d). 


No. of Certificate-. 


-Company, Limited. 


Statement of Increase of Nominal Capital pursuant to s. 112 of 
the Stamp Act, 1891. (Note. —The Stamp duty on an increase of 


(6) If any of the new Shares are Preference Shares state whether they are 
redeemable or not. 

(c) State whether Director or Secretary of the Company. 

(d) Stamp 10*. for every £100 or fraction over £100. See Finance Aot, 1933, 
s. 41; 26 Halsbury's Statutes (1st Edn.) 676. 

This is the official form No. 26A. This statement, duly stamped with the 
appropriate Inland Revenue Duty Stamp, must be delivered to the Registrar 
of Joint Stock Companies within fifteen days after the resolution increasing the 
Capital (Revenue Act, 1903 ; 16 Halsbury’s Statutes (1st Edn.) 726). 
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Nominal Capital is Ten shillings for every £100 or fraction of £100— 
Section 41, Finance Act, 1988). 

This statement is to be filed within 15 days after the passing of the 
Besolution by which the Registered Capital is increased, and if not 
so filed Interest on the Duty at the rate of 5 per cent, per annum 
from the passing of the Resolution is also payable (s. 5, Revenue 
Act, 1908). 


Companies. 


Precedent 

825 

Statement 
of increase 
of capital. 


Note. —Attention is drawn to s. 68 of the Companies Act, 1948, 
relative to the filing of a Notice of Increase and a printed copy of the 
Resolution authorising the Increase. 


Presented for registration by- 

The Nominal Capital of - Company, Limited, has by a increase. 

Resolution of the Company dated - been increased by the 

addition thereto of the sum of £-, divided into-shares of 

£-each, beyond the Registered Capital of-. 

Signature- 


Description 
Date-. 


This statement should be signed by an Officer of the Company. 


326 Precedent 

826 

RESOLUTIONS of General Meeting for Reduction of Capital. 

1(e). 

That the capital of the company be reduced from [£20,000] divided Cancelling 
into [10,000] shares of [£2] each to [£15,000] divided into [7,500] 
shares of [£2] each by cancelling [2,500] shares of [£2] each which 8 are8 ‘ 
have not been taken or agreed to be taken by any person. 

That the capital of the company consisting of [£20,000] divided into Return of 
[4,000] fully paid shares of [£5] each be reduced by returning to the a ^^ ulated 


(e) This may be passed as an ordinary resolution, unless otherwise provided 
by the artioles of aaooiation of the company. It will not require confirmation 
by the court: 1948 Act, s. 61 (1) (e); 3 Halsbury’s Statutes (2nd Edn.) 612. 
By s. 61 (3) such a cancellation is not deemed to be a reduction of share capital. 
See p. 628, ante. 

(/) This resolution must be passed as a special resolution, and although speoial 
resolutions as such do not need confirmation by the court, this resolution 
which is called “ a resolution for reducing share capital” requires to be confirmed 
by the court: 1948 Act, s. 66 j 3 Halsbury’s Statutes (2nd Edn.) 515. 
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shareholders the sum of [£1] per share to be paid out of accumulated 
profits upon the footing that each [£5] share shall thenceforth be 
deemed to have been paid up to the extent of [£4] only. 

HI (ff). 

That the capital of the company be reduced from £1,000,000 divided 
into 1,000,000 shares of £1 each to £250,000, and that such reduction 
be effected by cancelling capital which has been lost or is unrepre¬ 
sented by available assets to tlie extent of 15s. per share upon each 
of the 1,000,000 shares which have been issued and are now out¬ 
standing, and by reducing the nominal amount of all the shares in 
the company’s capital from £1 to 5s. 

IV (9). 

That the capital of the company consisting of [£15,000] divided into 
[1,500] shares of [£10] each on which [£7] per share has been paid 
be reduced by paying back to the shareholders the sum of [£2] per 
share on the footing that it may be called up again at any time. 


V(0). 

That the capital of the company be reduced from [£10,000] divided 
into [2,000] shares of [£5] each to [£8,500] divided into [1,700] 
shares of [£5] each by cancelling [300] shares of [£5] each numbered 
-to-which have been surrendered to the company. 

VI (9). 

That the capital of the company now consisting of [£100,000] 
divided into [1,250] preference shares of [£20] each on which there 
has been paid [£15] per share and [25,000] ordinary shares of [£3] 
each fully paid up, be reduced to [£68,750] divided into [1,250] 
preference shares of [£15] each credited as fully paid up and [25,000] 
ordinary shares of [£2] each credited as fully paid up by extin¬ 
guishing the liability on each of the preference shares to the extent 
of [£5] per share and by repaying to the holders of ordinary shares 
the sum of [£1] per share being capital which is in excess of the wants 
of the company. 

VII (h). 

That each of the [9,000] ordinary shares of [£1] each which still 
remain unissued be sub-divided into [4] ordinary shares of [5s.] 
each, and that the capital of the company be reduced from [£140,000], 
divided into [60,000] preference shares of [£1] each [71,000] ordinary 

(g) See note (/), p. 667, ante. 

(A) This resolution must be passed as a special resolution, and will require 
confirmation by the court. See pp. 628, 629. 

A reduction of capital in this form has been sanctioned by the court. The 
object of the subdivision of unissued shares in this case was that all the ordinary 
shares, whether issued or unissued, should, after the reduction, be of equal 
amount. 
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shares of [£1] each and [36,000] ordinary shares of [5s.] each result¬ 
ing from such sub-division, to [£80,850] divided into [56,500] 
preference shares of [£1] each and [97,400] ordinary shares of [5s.] 
each, and that such reduction be effected by cancelling [3,500] 
preference shares and [9,600] ordinary shares of [£1] each intended 
to be surrendered (fc) to the company and now standing in the name 
of the secretary of the company as trustee for it, and by cancelling 
capital which has been lost or is unrepresented by available assets 
to the extent of [15s.] per share upon each of the remaining [61,400] 
ordinary shares which have been issued, and by reducing the nominal 
amount of the said [61,400] ordinary shares from [£1] to [5 S .] per 
share. 


327 

SHORT FORM of Minute of Reduction of Capital ( l ). 

The capital of the- Company, Limited, henceforth is reduced 

from the former capital of [£1,000,000] divided into [1,000,000] 
shares of [£1] each to [£250,000] divided into [1,000,000] shares of 
[5s.] each. At the time of the registration of this minute the shares 

numbered 1 to-and-to-and-to-all inclusive 

have been issued, and the sum of [5s.] is to be deemed to have been 
paid up on each of the said shares. The remaining shares are 
unissued. 


328 

MINUTE where Shares are Sub-divided or Consolidated (m). 

The capital of the - Company, Limited, was by virtue of a 

special resolution and with the sanction of an order of the High 

Court of Justice dated the - 19—, reduced from the former 

capital of [£825,000], divided into [825,000] shares of [£1] each, to 
[£268,748 12s.] divided into [281,257] shares of [16s.] each and 


(A?) For an agreement for such a surrender of shares, see Form 399, p. 712, post. 
(0 As to the registration of this minute, see 1948 Act, s. 69, set out on 
p. 631, ante . When registered the minute is deemed to be a part of the 
memorandum of association and is itself alterable as if originally contained 
therein (s. 69 (5)). The minute must be embodied in all copies of the 
memorandum subsequently issued (s. 69 (6)). 

(m) This is the form approved in Be Salivas of Mexico , [1919] W. N. 311. 
See also Re North Pole Ice Co., Ltd., [1924] W. N. 131 ; Digest Supp., and Be 
Dampney (J .) & Co., Ltd., [1924] W. N. 200 ; Digest Supp. It has been modified 
by omitting the words “ and reduced ” after the name of the company and the 
words “ had been and ” before the words “ was deemed The omitted words 
are not used now. 
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[48,748] shares of [£1] each, of which at the date of the registration 
of this minute (a) [280,007] shares of [16s.] each had been issued 
and the full amount of [16s.] was deemed to be paid up thereon; 
(b) [1,250] shares of [16s.] had been issued and the amount of [6s.] 
a share was deemed to be paid up thereon; and (c) none of the said 
[48,743] shares of [£1] each had been issued. 

A special resolution of the company has been passed to the effect 
that on such reduction taking effect the capital of the company as 
so reduced be subdivided into [1,848,748] shares of [4s.] each of 
which [1,120,028] shares numbered [1] to [1,120,028] inclusive 
are fully paid ; [5,000] shares numbered [1,120,029] to [1,125,028] 
inclusive are paid up to the extent of [Is. 6d.] a share and [218,715] 
shares are unissued. 


329 

RESOLUTIONS of General Meeting subdividing Shares (n). 

I. 

That each of the existing shares of [£1] each in the capital of the 
company on which the sum of [15s.] is credited as paid up be sub¬ 
divided into [four] shares of [5s.] upon each of which the sum of 
[8s. 9d.] shall be credited as paid up. 

II. 

That each of the existing shares of £[10] each in the capital of the 
Company be subdivided into two shares of [£5] each, one of which 
shall be called a preference share and the other an ordinary share, 
and that the holders of the said preference shares be entitled to be 
paid out of the profits of each year a preferential dividend at the 

rate of-per cent, per annum for such year, and that the surplus 

profits of each year shall be applied in payment of dividends on the 
said ordinary shares. 


330 

RESOLUTIONS consolidating Shares (n). 

I. 

That the [5,000] shares of [5s.] each in the capital of the company 
be consolidated and divided into [1,250] shares of [£1] each. 


(n) These resolutions must be passed by the company in general meeting, see 
p. 628, ante . If a oompany is governed by Table A an ordinary resolution is 
required (Clause 46, p. 280, ante). 
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XX. Companies. 

That the [2,000] ordinary shares of [£1] each numbered-to 

-in the capital of the company on each of which the sum of Con- 

[155.] is paid up be consolidated and divided into [400] ordinary solidationof 

shares of [£5] each numbered-to-credited with the sum of partly paid 

[£3 155.] paid up on each share. shares. 


331 

MINUTE where Shares are Consolidated ( o). 

The capital of - Ltd., was by virtue of a special resolution 

of the company and with the sanction of an order of the High Court 

of Justice, dated the-day of-,-, reduced from [£287,858] 

divided into [50,000] preference shares of [£1] each and [237,858] 
ordinary shares of [£1] each to [£237,489] divided into [11,404] 
preference shares of [£1] each, [38,596] preference shares of [10s.] 
each, [175,716] ordinary shares of [£1] each, and [62,142] ordinary 
shares of [10s.] each. At the date of the registration of this minute 
all the said preference shares and ordinary shares of [10s.] each had 
been issued, and were deemed to be fully paid up, and all the pre¬ 
ference shares and ordinary shares of [£1] each were unissued. A 
special resolution of the company has been passed to the effect that 
upon the said reduction of capital taking effect the said [38,596] 
preference shares of [10s.] each be consolidated into [19,298] pre¬ 
ference shares of [£1] each and that the said [62,142] ordinary shares 
of [10s.] each be consolidated into [31,071] ordinary shares of [£1] 
each. 


Precedent 

831 
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RESOLUTION converting Shares into Stock (p). 

That the [10,000] shares of [£2] each in the capital of the company 
which have been issued and are fully paid up be converted into 
[£20,000] stock. 


Precedent 

882 


333 Precedent 

383 

RESOLUTION reconverting Stock into Shares (j>). 

That the [£20,000] stock of this company which was constituted Reconver- 
by conversion of the shares of the company be reconverted into 8tock 
[4,000] shares of [£5] each credited as fully paid up. 215 ° 8 &res * 


(o) This form of minute was approved by Crossman, J. in Re Holland and Webb 
Lid., [1936] 3 All E. R. 944 ; Digest Supp. 

(j>) See note (»), p. 660, ante , and p. 629, ante. 
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334 

RESOLUTIONS (or Reorganisation of Capital ( q ). 

1. That the conditions contained in the Memorandum of Associa¬ 
tion of the company be modified so as to reorganise its share capital 
by the consolidation of all its shares into one class of ordinary shares. 

2. That the 100,000 ordinary shares in the capital of the company 
be divided into 50,000 “ A ” ordinary shares, and 50,000 " B ” 
ordinary shares, and that there be attached to each such class of 
shares the rights following, that is to say : 

The “ A ” ordinary shares shall entitle the holders to- 

The “ B ” ordinary shares shall entitle the holders to- 


335 

MINUTE where Capital is Reorganised and Redeemable Preference 
Shares Created (r). 

The capital of-Limited, was by virtue of a special resolution 

of the company and with the sanction of an order of the High Court 

of Justice, dated the-day of-,-, reduced from tho former 

capital of [£5,458,000] divided into [2,850,000] preference shares of 
[£1] each, [4,128,000] ordinary shares of [15s.] each, and [240,000] 
deferred shares of [Is.] each to [£4,855,712 4s.] divided into 
[2,850,000] preference shares of [£1] each, [4,015,252] ordinary shares 
of [12s.] each, 112,748 ordinary shares of [15s.] each and 240,000 
deferred shares of [Is.] each. At the date of the registration of this 
minute all the said preference shares, ordinary shares of [12s.] each 
and deferred shares had been issued and were deemed to be fully 
paid up, and none of the said ordinary shares of [15s.] each had been 
issued. By virtue of a scheme of arrangement sanctioned by the said 
order and of a special resolution of the company the capital of the 
company on the registration of this minute is [£5,458,000] divided 
into [587,500] redeemable preference shares of [£1] each, [2,850,000] 
preference shares of [£1] each, [4,156,187] ordinary shares of [12s.] 
each, [240,000] deferred shares of [Is.] each, and [73,989] shares of 
[4s.] each, of which all the preference shares, [4,015,252] ordinary 


(q) A reorganisation of capital cannot be carried out without the sanction of 
the court if it involves an alteration in rights defined by the memorandum. In 
such case an application must be made under s. 206 of the Companies Act, 1948; 
3 Halsbury’s Statutes (2nd Edn.) 624. 

(r) Form of minute approved by Bennett, J., in Re Harrods (Buenos Aires), 
Ltd,, [1936] 2 All E. R. 1651; Digest Supp. 
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shares numbered-to-inclusive, and all the deferred shares Companies. 

are issued and deemed fully paid, and all the redeemable preference Precedent 
shares, [140,935] ordinary shares, and all the shares of [4s.] each are 335 
unissued. 


336 

FORM of Notice to Registrar of Consolidation, Division or 
Conversion of Shares (s). 


Precedent 

336 


No. of Company-. 

The Companies Act, 1948. 

NOTICE of consolidation division subdivision or conversion into Notice of 
stock of shares specifying the shares so consolidated divided sub- 
divided or converted into stock or of the reconversion into shares of division or 
stock specifying tho stock so reconverted or of the Redemption of conversion 
Redeemable Preference Shares or of the Cancellation of Shares ofshar ° 8 - 
(otherwise than in connection with a reduction of share capital under 
section 66 of the Companies Act, 1948). 

Pursuant to section 62. 


Name of Company-. 

Presented by-. 

To the Registrar of Companies. 

The -Company, Limited, hereby gives you notice in accordance 

with section 62 of the Companies Act, 1948 that (t) -. 

Signature-. 

Officer-. 

Dated-day of-. 


(s) Official Form No. 28. This form must bear an impressed companies 
registration fee stamp of 5s. For s. 62 of the 1948 Act, see 3 Halsbury’s 
Statutes (2nd Edn.) 513. 

(0 E.g . (in the case of conversion into stock), “ the 10,000 ordinary £5 
shares of this company numbered 1 to 10,000 have been converted into 
£60,000 ordinary stock. ” (In the case of consolidation and division) “ the 
1,000 preference £10 shares of this company numbered 1 to 1,000 have been 
consolidated and divided into 500 preference shares of £20 each, numbered 
1 to 500. ” 
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B.—SHARE CERTIFICATES AND WARRANTS. 

337 

RESOLUTION of Board to Seal and Issue Share or Stoek 
Certificates. 

That the common seal of the company be affixed by Mr.-to 

the share [or stock] certificates numbered -to-for issue 

to the persons whose names and addresses are set out in the first 
column of the Table set out below, and that the secretary be directed 
to give notice to such persons that such certificates are ready for 
issue. 


Shareholders. 

Number of Certificate. 

Number of Shares 
[or Amount of Stock]. 





338 

RESOLUTION of Board to issue Share Warrants to 
Bearer ( u). 

That share warrants to bearer be issued in respect of all the fully 
paid up shares of the company, and that the secretary be directed 
to cause share warrants to be prepared accordingly [in the form a 
draft of which has been submitted to this meeting and initialed by the 
chairman], and to issue the same to the shareholders in exchange for 
their share certificates. 


339 

NOTICE that Certificates or Share Warrants to Bearer are ready 

for Issue. 

The - Company, Limited. 

Date-. 

Sir, 

I am directed to inform you that the certificates of [ordinary] 
shares [or stock certificates or share warrants to bearer] in the above 
company are now ready for issue, and that your certificate [or 


(«) Share warranto to bearer can only be issued when authorised by the articles 
of the company, see p. 635, ante. They cannot be issued by private companies. 
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warrant] will be delivered to you or sent to you by post upon your Companies, 
applying for the same and producing and surrendering the letter of precedent 

allotment of such shares [or stock], the bankers’ receipts for the sums 839 
paid upon application and allotment [and (a) the receipts for sub¬ 
sequent instalments of the amount payable in respect of the shares]. 

Yours, etc., 

[Signature of secretary ] 

Secretary. 


340 Precedent 

840 

RESOLUTION as to Issue of Redeemable Preference Shares (6). 

The -Preference Shares shall be issued as redeemable Preference 

Shares and, subject to the provisions of section 58 of the Companies 
Act, 1948, and of any statutory modification or re-enactment thereof 
for the time being in force, redemption of such redeemable Preference 
Shares shall be effected in manner and on the terms following : 

(a) At any time after the expiration of 12 months from the date 

of the allotment of any such share (provided that the same ^notice! 0 ” 
is fully paid) the company may give notice to the registered 
holder thereof of its intention to redeem the same at par [at 

a premium of £- per share], such notice shall be in 

writing and shall fix the time (not being less than three 
months from the date of such notice) and place for such 
redemption. At the time and place so fixed the registered 
holder of such share shall be bound to deliver up to the 
company the certificate thereof for cancellation, and there¬ 
upon the company Shall pay to him the redemption moneys 
payable in respect of such share. 

(b) Any such share not previously redeemed shall (provided the 

same is fully paid) be redeemed at par on-. 

(c) Out of the profits of the company, which would otherwise be 

available for dividend, the directors shall from time to time 
set aside such sums as they may think necessary (hereinafter 
called the capital redemption ^reserve fund) so that such 
fund shall be equal to the nominal amount of the said 


Ultimate 
redemption 
at fixed 
date. 

Sinking 

Fund. 


Shares to be 
redeemable 
preference 
shares. 


(а) Before warrants to bearer are issued, the shares must be paid up in full ; 
but this is not necessary before the issue of certificates of registered shares. 

(б) By the Companies Act, 1948, s. 58 ; 3 Halsbury’s Statutes (2nd Edn.) 510, 
companies have power to issue redeemable preference shares. In some cases, 
clause (c) states the minimum sum to be set aside in each year and provides that 
any deficiency shall be made up in succeeding years, making applicable to such 
purpose a charge on profits prior to dividends on other shares. 
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Dividend. 


Precedent 

841 


Certificate 
or warrant 
enclosed. 


Preference Shares by the date aforesaid, and shall invest 
the sinking fund in such investments (other than shares of 
the company) as they may think fit. The said fund shall 
from time to time at the discretion of the directors be applied 
in the redemption of the Redeemable Preference Shares, 
provided always that if at any time the directors in their 
discretion consider the said fund is in excess of the amount 
required for such redemption, they may apply the same in 
the same manner as sums carried to reserve shall for the 
time being be applicable or in paying up unissued shares of 
the company to be issued to members of the company as 
fully paid bonus shares (c). 

(d) The premium of £-per share payable on redemption shall 

be provided out of the profits of the company or out of the 
company’s share premium account before the shares are 
redeemed. 

(e) All redeemable Preference Shares redeemed in accordance with 

the foregoing provisions shall rank for dividend down to the 
date when the redemption money in respect of the same 
shall be paid. 

[(f) All redeemable Preference Shares purchased or redeemed as 
aforesaid shall be cancelled and the company shall not be 
entitled to keep the same alive for re-issue nor to re-issue the 
same nor to issue any other redeemable Preference Shares in 
place thereof.] 

Dated-. 


341 


LETTER to accompany Certificate or Share Warrant 
to Bearer. 


The - Company, Limited. 

[Registered office.'] 


Date-. 


Sir (or Madam), 

I beg to forward the enclosed share [or stock] certificate [or share 
warrant to bearer], and request that the accompanying form of 
receipt may he signed and returned to me in course of post. 

Yours, etc., 

[i Signature oj secretary] 

Secretary. 


(c) There is a statutory power to apply the fund to the issue of bonus shares: 
1948 Act, s. 58 (6); 3 Halsbury’s Statutes (2nd Edn.) 510. 
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The - Company, Limited. 

Receipt (d). 

I HEREBY ACKNOWLEDGE that I have roceived from the- 

Company, Limited the following share [or stock] certificates [or 
share warrants to bearer] in the name of-viz.: 

No.-for-preference shares of £-each numbered- 

to-. 

No.-for-ordinary shares of £-each numbered- 

to-. 


Signature in full 


Date-. 

This receipt, when signed, is to be returned to the company. 


342 

SCRIP CERTIFICATE (e). 

The - Company, Limited. 

(Incorporated under the Companies Act, 1948.) 
Capital £-divided into-shares of £-each. 


No.-. 

Scrip certificate No.-. 

THIS IS TO CERTIFY that-of-has applied for and been 

allotted-of the above shares, in accordance with the terms of 

the prospectus dated - and subject to the provisions of the 

company’s memorandum and articles of association, and has paid 

the sum of £-on each share allotted to him, and that upon 

payment of the balance remaining due on such shares he will be 
entitled to a certificate declaring him to be the registered holder of 
such shares. 


(d) No stamp required. 

(e) No stamp; see the Finance Aot, 1949. 


Companies. 
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The said balance remaining due is payable at. the company’s bankers 
Messrs.-by instalments as follows : 


per share on the-day of 

per share on the-day of • 


and 


Given under the hands of two directors and the secretary of the 
above company this-day of-. 


j- Directors. 
Secretary. 


343 


STOCK CERTIFICATE (/). 

The- Company, Limited. 

(Incorporated under the Companies Act, 1948.) 

No.-. £-. 

Capital £-Stock. 

THIS IS TO CERTIFY that-of-is the registered holder of 

£-stock of the above company subject to the memorandum and 

articles of association of the company. 

Given under the common seal of the company this-day of-. 


[Seal.] 


_| Directors. 

-Secretary. 


This certificate must be deposited with the company before the 
transfer of the whole or any portion of the stock represented thereby 
can be registered. The stock is not transferable in amounts of less 
than £-. 


(/) In general no stamp is required on a certificate for registered shares or stock. 
For a oase where (exceptionally) a certificate for debenture stock was held to be a 
marketable security, see Noakes v. Inland Revenue Commissioners (1900), 83 
L. T. 714; 39 Digest 290, 708. 
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CERTIFICATE of Ordinary Shares partly paid up (g). 

No. of Certificate, -. The-Company, Limited. 

Incorporated under the Companies Act, 1948 . No. of Shares 


Vol.IV] 


CAPITAL, SHARES AND STOCK 


669 




Companies. 

Precedent 

844 






670 


COMPANIES 


[Vol.IV 


Companies. 







Vol. IV] 


CAPITAL, SHAKES AND STOCK 


671 


346 

INDORSEMENT on Certificate of Redeemable Preference 

Share (1). 


Companies. 


Precedent 

346 


[Extract from Articles defining the rights attached to the shares .] 

This preference share is redeemable by the company at par at three 

months’ notice in writing given at any time at the expiration of- 

months [years] from the date of allotment and if not previously 
redeemed pursuant to such a notice will be rpdeemed at par without 

further notice on-. Upon that date or the expiration of the 

notice aforesaid all capital and interest in respect of this share will be 
paid upon the presentation and surrender of this certificate at the 
registered office of the company [or the company's bankers ]. 


347 

OPTION CERTIFICATE (m). 


Precedent 

347 


Certificate No.-. No. of Shares-. 

The - Company, Limited. 

(Incorporated under the Companies Act, 1948.) 

Capital.£-, 

divided into 

-[six] per cent. Cumulative Preference Shares of £-each. 

-Ordinary Shares of £-each. 

Option Certificate. 

THIS IS TO CERTIFY that the bearer hereof is entitled at any 

time before the-day of-, to receive an allotment of- 

ordinary shares or any smaller number of ordinary shares of £- 

each in the capital of the company at par. The said shares will 
entitle the holders to receive a proportionate part only (calculated 
from the date when the option is exercised) of any dividend declared 
and paid on the fully paid ordinary shares of the company in respect 
of the financial year current at the date when the option is exercised. 
The said option can only be exercised by the bearer hereof filling up 
and signing the form of application for shares endorsed hereon and 

leaving at the company’s registered office before the-day of 

-, this certificate with a remittance of £-in respect of each 

share over which the option is exercised. 


(0 The terms of this indorsement must be made to agree with the terms upon 
which the shares are issued* 

(m) No stamp* 
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Shares 
■abject to 
pool. 


THIS CERTIFICATE constitutes the only evidence of title to the 
allotment mentioned above, and the company is entitled to recognise 
an absolute right in the bearer hereof to such allotment. 

Dated-. 


Secretary. Director. 

Note. —If the option is to be exercised as to part of the shares only 
this certificate will be split on request at the company’s registered 
office. 

[Endorsement thereon."] 

The-Company, Limited. 

No.-. 


To the Directors of 

The-Company, Limited. 

[Registered office.] 

I HEREBY exercise the option conferred by the within certificate 

and hand you herewith my cheque for £-being £-per share 

on application for-ordinary shares of £-each in the above 

company. I request that you will allot me that number of shares, 
and I agree to accept the same on the terms of the said option 
certificate and the memorandum and articles of association of the 
company, and I authorise you to place my name on the register of 
members in respect of the shares so allotted to me. 

Please send the certificate for the said shares, when ready, to me 
by post at my risk at the address below mentioned. 

Signed-. 

Name in full-. 

Address-. 

Occupation-. 

Date-. 


348 

CERTIFICATE of Shares subject to a Pool (n). 

No.-. No. of shares-. 

The-Company, Limited. 

THIS IS TO CERTIFY that-of-having transferred to 

-as trustees of a trust deed dated-shares of £-each 


(n) No stamp required. 
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numbered-to-inclusive is entered in the register kept by 

the trustees under the said trust deed as holder of-shares in the 

trust established by the said trust deed. 

Signed sealed and delivered 

by the above-named-. 

In the presence of-. 

Dated this-day of-. 

Note. —No transfer of the shares represented by this certificate, or 
any portion of them, will be registered without the production 
and surrender of this certificate to the trustees. 


Receipt (o). 

No.-. 

RECEIVED this- day of -a trustee’s certificate No. — 

for-shares. 

Signature of shareholder or broker-. 


349 

FRACTIONAL CERTIFICATE (with Application for 
Certificate endorsed) (p). 

The - Company, Limited. 

Issue of-shares of £-each. 

Fractional Share Certificate. No.-. 

This is to certify that-of-is entitled to [one-fifth] part of 

one fully paid up share of £1 in the capital of the above company. 

Given under the common seal of the company this - day 

of-. 


-Directors. 

-Secretary. 

On surrendering this fractional certificate with [four] other like 

certificates to the company before the-day of-and signing 

the form of application endorsed hereon the surrenderor will be 


(o) No stamp required. 

This will be a detachable slip, attached to the side of the certificate, and 
should be delivered to the trustee. 

(p) No stamp. 

B.F.P. VOL. IV.—22 
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entitled to have allotted to him one fully paid up share of £1 in the 
company. 

To be endorsed on Certificate . 

To the Directors of the-Company, Limited. 

I enclose herewith [five] fractional certificates, each for [one-fifth] 
of one fully paid up share of £1, and I request you to allot me [one] 
fully paid up share[s] of £1 each in the company in respect thereof. 

Yours, etc. 


350 


SHARE WARRANTS ( q). 


Share The - Company, Limited. 

Warrant No. 


No. of 
shares. 
100 


(Incorporated under the Companies Act, 1948.) 
Capital £-. 

Divided into-shares of-each. 


THIS IS TO CERTIFY that the bearer of this warrant is entitled 

to 100 (one hundred) fully paid up shares of-each numbered 

as below, in The-Company, Limited, subject to the regulations 

of the company and the conditions for the time being governing the 
holding of share warrants to bearer issued by the company. 


Number of shares. Distinctive numbers 

inclusive 


from 

to 




Given under the Common Seal 

[Seal] of the Company this-day 

of- 


Note. —This warrant is issued subject to the conditions for the time 
being governing the holding of share warrants in the company ; 
a copy of such conditions may be obtained free of charge at the 
registered office of the company,-London, E.C. 

(q) See p. 636, ante. The Stamp duty is £6 per £100 nominal or more precisely 
three times the ad valorem stamp duty chargeable on a transfer on sale for a 
consideration equal to the nominal value of the shares. See the Finance Act, 1047, 
s. 62; 40 Halsbury’s Statutes (1st Edn.) 1061. 
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The- Company, Limited* 

Share Warrant No.- 

The bearer of the above warrant 
will receive in exchange for 
this talon a fresh supply of 
coupons when those below are 
exhausted. 

-Secretary. 

[Coupons for dividends will be attached hereto. See Forms 858, 854, 
pp. 678, 679, post ] 


Talon for fresh supply of coupons 
for share warrant to bearer 
representing 100 shares. 


351 

SHARE WARRANT to Bearer, with Conditions indorsed (r). 

The - Company, Limited. 

(Registered under the Companies Act, 1948.) 

Warrant to Bearer. 

No.-. 

Share capital, £-, divided into-shares of £— each. 

THIS IS TO CERTIFY that the bearer hereof is entitled to- 

fully paid up [ordinary] shares of £— each numbered - to 

-in the capital of the above company subject to the conditions 

indorsed hereon. 

Given under the common seal of the company this - day 

of-. 

[Seal] HI} Erector.. 

- Secretary. 

Conditions (s). 

1. The bearer hereof shall, subject to the regulations of the com¬ 
pany for the time being, be deemed to be a member of the company 
in respect of the shares represented hereby. 


(r) Stamp. See note (q) 9 p. 674, ante. 

(«) The conditions are usually indorsed on the share warrant; but if they are 
set out in full in the articles they need not be so indorsed, but reference should 
be made to the articles, as in Form 350, p. 074, ante. The bearer of a share 
warrant may, but only if the articles of the company so provide, be deemed to be a 
member of the company either to the full extent or for any purposes defined in the 
articles: Companies Act, 1948, s. 112 (5); 3 Halsbury’s Statutes (2nd Edn.) 647. 


Companies. 


Precedent 

350 


Precedent 

851 


Share 

warrant. 


Bearer to 
be deemed 
member of 
company. 



676 


COMPANIES 


[Vol.IV 


Companies. 


Precedent 

851 

Warrant to 
be deposited 
before exer¬ 
cise of 
certain 
rights. 


Certificate 
to be given 
on deposit 
of warrant. 


Dividends. 


Equitable 
rights not 
recognised 
by company. 


Warrant to 
be produced. 


2. The bearer hereof shall not be entitled to attend (t) or vote at 
or exercise any rights of a member at any general meeting of the 
company, or to sign any requisition (u) for or aid in calling a general 

meeting, unless,-days at least before attending such meeting or 

signing such requisition, as the case may be, he shall have deposited 
this warrant at the registered office of the company, together with a 
statement in writing of his name and address, and unless the warrant 
shall remain so deposited until after the holding of the general 
meeting or any adjournment thereof. The names of more persons 
than one, as joint owners hereof, will not be received. 

8. There shall be delivered to the bearer hereof, upon his so 
depositing this warrant and all unpaid coupons, and if the directors 
have received no notice of any adverse claim to this warrant or the 
coupons, a certificate (x) stating his name and address and the number 
of shares represented by this warrant, which certificate shall entitlo 
him to attend and vote at any general meeting in the same manner 
as though he were a registered member of the company in respect of 
the shares specified therein. Upon delivery up of such certificate to 
the company, this warrant will be returned. 

4. Upon any dividend being declared upon the shares represented 
by this warrant, the company will publish an advertisement thereof 
in such papers as may be thought fit, and thereupon the bearer of 
the current coupon shall be entitled to payment of such dividend 
upon presentation of such coupon to the company’s bankers as therein 
mentioned. 

5. The company, notwithstanding any notice or knowledge it may 
receive or have, will not be bound by or recognise any legal or equit¬ 
able right, title, or interest whatever to or in respect of the shares 
represented hereby, except the rights of the bearer hereof as a member 
of the company to the shares specified herein, and of the bearer of 
any advertised coupon to the payment of the dividend in respect 
thereof. 

6. The bearer hereof shall not be entitled to exercise any of the 
rights of a member (save as hereinbefore expressly provided in respect 
of general meetings) without producing this warrant and stating his 
name and address, and (if the directors so require) permitting an 
indorsement to be made hereon of the date and purpose of its 
production. 

(t) It is apprehended that the holder of a warrant issued under these con¬ 
ditions is not entitled to attend the statutory meeting, unless he has deposited 
his warrant as required; for the Companies Act, 1948, s. 113 (3 Halsbury’s 
Statutes (2nd Edn.) 648) appears to apply only to registered members, as it is 
difficult to see how the directors could “ forward a report ” to an unregistered 
member. 

(w) This is a reasonable provision, and consequently it is apprehended that it 
would be held to be valid, notwithstanding the Companies Act, 1948, s. 132; 

3 Halsbury’s Statutes (2nd Edn.) 662. 

(x) See Form 367, p. 680, post. 
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7. If the bearer hereof shall deliver it up to the company to be 
cancelled, and shall pay the stamp duty imposed upon the issue of a 

new warrant, and such fee, not exceeding-for each warrant, as 

the directors shall from time to time fix, the directors may, if they 
think fit, issue to him a new warrant or new warrants to bearer for 
the shares specified in this warrant; but no warrant will be issued 
for any shares hereby represented until this warrant, together with 
all unadvertised coupons issued in respect hereof, shall have been 
delivered up to be cancelled, except subject to such guarantee or 
indemnity as the directors shall require. 

8. If the bearer of this warrant shall surrender it to be cancelled, 
and shall lodge therewith at the registered office of the company a 
declaration (a) in writing, signed by him, in such form and authenti¬ 
cated in such manner as the directors shall from time to time direct, 
requesting to be registered as a member in respect of the shares 
specified herein, and stating in such declaration his name, condition 
or occupation, and address, he shall be entitled to have his name 
entered as a registered member of the company in respect of the 
shares specified in this warrant. Provided always that, if the 
directors shall have notice of any claim by any other person in 
respect of this warrant, they may in their discretion refuse to register 
the bearer hereof as a member in respect of the said shares, but they 
shall not be bound so to refuse, nor be liable to any person for not 
refusing. 

[Coupons for dividends and a voucher for further coupons toill be 
attached hereto , see Forms 858, 355, pp . 678, 679, post .] 


352 

SHARE WARRANT to Bearer—Dividend Guaranteed (&). 

The - Company, Limited. 

(Registered under the Companies Act, 1948.) 

Warrant to Bearer. 

No.-. 

Share capital, £-divided into-[ordinary] shares of £— each. 

THIS IS TO CERTIFY that the bearer is entitled to-fully paid 

up [ordinary] shares of £— each numbered - to - in tho 

(a) See Form 358, p. 681, post. 

(b) Stamp. See note ( q ), p. 674, ante . 

In previous editions it was provided that half a bank note should be attached 
to each dividend coupon so as to give the holder an absolute guarantee for 
the payment of the dividend. This form of guarantee has not proved popular 
and it seems better for a deposit to be made with one of the big banks and placed 
to a separate account. The bank will then unconditionally guarantee the divi¬ 
dends at the rate stated. The deposited sums would earn some interest. 

For a Form of agreement between the guarantors and the company, see 
Form 401, p. 714, post. 
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capital of the above company subject to the regulations of the 
company [or to the conditions indorsed hereon (c) and with the 
benefit of the guarantee of dividends mentioned below. 

Given under the common seal of the company this - day 

of-. 


[Seal] 


_| Directors. 

-Secretary. 


Guarantee. 

The-Bank, Limited, in consideration of sums deposited by 

-Syndicate, Limited, hereby unconditionally guarantees to the 

bearer of this share warrant dividends on the shares represented 

hereby at the rate of-per cent, per annum for-years from 

the-day of-. 

[Signature on behalf of bank.'] 

[Coupons for dividends for the term of which they are guaranteed 
and a voucher for fresh coupons unll be attached hereto. See Forms 
854, 855, p. 679, post.] 


353 

DIVIDEND COUPON (d). 

The -Company, Limited. 

Share warrant No. -, representing - [ordinary] shares of 

£ . each. 

Dividend coupon No.-. 

Coupon for £- being one half-year’s dividend on the above 

shares due the-day of-. 

Dividend.£- 

(payable less income tax.) 

[Signature of secretary.] 

Secretary. 

This coupon will be paid on presentation at Messrs, jankers], of, etc. 


(c) See conditions in Form 351, p. 675, ante. 

(d) No stamp required if issued with a “ security.” See Bill or note exemption 
(11) and Finance Act, 1894, s. 40; 16 Halsbury’s Statutes (1st Edn.) 688. 
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354 

DIVIDEND COUPON, with Guarantee (e). 

The- Company, Limited. 

Share warrant No.-. 


Coupon No.-. 

Coupon for one half-year's dividend on the -shares mentioned 

in the above share warrant due on the-day of-and payable 

at the registered office of the company at-. 

[i Signature of secretary .] 

Secrotary. 

[On the back of this coupon the following reference to the guarantee 
mil appear .] 

Coupon No.-for £-due the-day of-. 

In the event of the - Company, Limited, not having earned 

declared and paid to the holder of this coupon before the due date 

thereof a dividend at the rate of at least-per cent, per annum, 

being the sum of £-, the-Syndicate, Limited, hereby directs 

the-Bank, Limited, upon presentation of this coupon at the due 

date to pay to the bearer hereof the difference between the amount 
actually declared and paid in respect of the preceding six months and 
the said sum of £-. 


For the-Syndicate Limited. 

[Signature of secretary ] 

Secretary. 


355 

VOUCHER for Fresh Coupons. 

The above company ■will, after all the coupons attached hereto 
have been exhausted, issue further coupons upon production of the 
above warrant and surrender of this voucher. 
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(e) No stamp required. See note (d), p. 678, ante. 
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356 

ADVERTISEMENT of Dividends on Bearer Shares. 

The-Company, Limited 

Announces that an interim dividend, on account of the year 

ending the-day of-, of-per cent., less Income Tax 

(-per share net), will be paid on the-day of-to all share 

holders on the register on the-day of-. 

Holders of share warrants to bearer must deposit Coupon No.- 

(which will be paid on or after the expiration of three clear days 

after such deposit (but not before the-day of-) at any of the 

following places, namely : 

The-Bank, Limited,-Street, London, E.C. 

The-Bank, Limited,-Street, Manchester, etc. 

Dated this-day of-, 19—. 

By Order of the Board. 

-, Secretary. 

Offices,-, London, E.C. 


357 

CERTIFICATE of Deposit of Share Warrant (/). 

The- Company, Limited. 

THIS IS TO CERTIFY that [bearer of warrant ] of, etc. has in 
accordance with the regulations of the company this day deposited 
with the company share warrants numbered-as below. 


Denomination. 

i 

Distinctive Nos. 
of Warrants. 

No. of 
Warrants. 

No. of 
Shares. 





Dated this- 

day of-. 




[Signature of secretary .] 


Secretary. 

N.B.—The warrants will be returned only upon delivery up to the 
company of this certificate, which must be carefully preserved. 


(/) No stamp required. 
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358 

REQUEST by Bearer of Share Warrant for Registration as 
Member (g). 

[ Date .] 

To the Directors of the-Company, Limited. 

Gentlemen, 

I the undersigned,-, of, etc., hereby declare that I am law¬ 
fully entitled to the share warrant enclosed herewith, being No.- 

representing- [ordinary] shares of £-each numbered- 

to-. 

I hereby request you to cancel the said share warrant, and to 
enter my name in the register of members of the above company as 
the registered holder of the above-mentioned shares [and I hereby 
undertake to indemnify you and the company against all claims by 
any person in consequence of your so doing.] 

[Add declaration as to residence , see p. 685, post .] 

Name in full-. 

Address-. 


359 

STATUTORY DECLARATION verifying Loss of Share 
Certificate ( h ). 

I [ declarant ] of, etc. do solemnly and sincerely declare that: 

1. I am the registered proprietor of-shares in the-Com¬ 

pany, Limited. A certificate in respect of the said shares was issued 
to me on or about-. 

2. I have searched, or caused search to be made for the said 
certificate, but after careful search have been unable to find it. 

8. Since the said certificate was issued to me I have not sold, 
pledged the said shares, or in any other way parted with possession 
of the said certificate and the said shares and certificate are my 
absolute property. 

4. To the best of my knowledge and belief the said certificate has 
either been lost or been accidentally destroyed. 

And I make this solemn declaration conscientiously believing the 
same to be true and by virtue of the provisions of the Statutory 
Declarations Act, 1885. 

Declared, etc. 

[Signature of declarant .] 


(gr) If the indemnity at the end of this form is inserted, a 6 d, stamp will be 
necessary; otherwise, no stamp will be required. 

(h) No stamp. 

E.F.P. VOL. IV.—22* 
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360 

ADVERTISEMENT of Loss. 

LOST CERTIFICATES (i l). 

The-Estates and Development Company, Limited. 

Lost—Two Share Certificates—No.-for 50 shares numbered 

-to-; and No.-for 50 shares numbered-to-in 

the name of-having been lost, Notice is Hereby Given that a 

duplicate certificate will be issued in three months from this date 
unless valid objection be lodged with the undersigned prior thereto. 

By Order of the Board, 

[Signature of secretary ] 

Secretary. 

[Registered office.] 

Dated-. 


361 

INDEMNITY to Company on Issue of New Share Certificate (m). 

Date . 

To the-Company, Limited, and-the Directors thereof. 

Gentlemen, 

In consideration of a fresh certificate for-[fully paid] shares 

of £-each in the above company numbered-to-(the 

absolute and unincumbered interest in which shares is vested on me) 
having this day been issued to me in the place of the certificate for 
the same shares previously issued, which has been lost [or accidentally 
destroyed] by me, I hereby undertake to indemnify the company 
against all actions, proceedings, demands, costs and expenses which 
the company may incur in consequence of two certificates for the 
same shares being, outstanding at the same time. 

[Signature of shareholder.] 


(l) It is sometimes desirable to require the loss of certificates to be advertised. 

(m) Stamp, fid. See also Vol. 2, p. 339, Form No. 19 and the note thereto, 
for cases where a bank indemnity is required. 



Vol.1V] CAPITAL, SHARES AND STOCK 

362 

NOTICE of Company’s Intention to redeem Redeemable Preference 

Shares. 

The- Company, Limited. 

Redemption of Redeemable Preference Shares of £-each issued 

the-day of-. 

TAKE NOTICE that the company will in pursuance of the power 

reserved to it by clause - of the conditions indorsed on the 

certificates of the above Redeemable Preference Shares redeem the 

shares numbered - to - at the expiration of - months 

from the date of this notice that is to say on-at which date all 

capital and interest will be paid to you on presentation and surrender 
of the certificates for the above shares at the registered office of the 
company [or at the company's bankers ]. 

[Signature of secretary .] 

To [holder of shares ]. 


C—TRANSFERS AND TRANSMISSION. 

363 

COMMON FORM of Transfer of Shares or Stock (n). 

I [We]-of-in consideration of the sum of-paid to me 

by - of - (hereinafter called the transferee[s]) do hereby 

transfer to the transferee[s] the share[s] numbered - [or - 

pounds stock] in the undertaking called The-Company, Limited, 

to hold unto the transferee[s], subject to the several conditions on 


(n) Stamp if a transfer on sale ad valorem on the consideration, viz., 2s. for every 
£5 or part thereof if the consideration does not exceed £25 ; 10s. for every £25 or 
part thereof if the consideration does not exceed £300; £1 for every £50 or part 
thereof if the consideration exceeds £300. Where there has been a sub-sale, the 
consideration stated will be that on the sub-sale and the stamp duty is assessed 
thereon irrespective of the amount paid by the original purchaser: Stamp Act, 
1891, s. 58 (4); 16 Halsbury’s Statutes (1st Edn.) 634, and First Schedule heading 
“ Conveyance or Transfer on Sale ” of the Finance Act, 1947, s. 52 ; 40 Halsbury’s 
Statutes (1st Edn.) 1061. 

A transfer operating as a voluntary disposition infra vires is liable to the same 
stamp duty as a transfer on sale with the substitution of the value of the property 
transferred for the consideration: Finance (1909-10) Act, 1910, s. 74; 16 Halsbury’s 
Statutes (1st Edn.) 754. But certain transfers made for securing repayment of 
advances or loans or connected with trusts or not passing any beneficial interest 
are not liable to ad valorem duty and do not require to be adjudicated: ibid., 
8. 74 (6), and Finance Aot 1942, s. 44 ; 35 Halsbury’s Statutes (1st Edn.) 187 
and oertifioate on next page. 
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which I [we] held the same immediately before the execution hereof; 
and I [we] the transferee[s], do hereby agree to accept and take the 
said shares [or stock] subject to the conditions aforesaid. 

In Witness, etc. [Signatures and seals of both parties .] 


364 

CERTIFICATE where transfer is not liable to ad valorem 
stamp duty. 

We hereby certify that the transaction on which this transfer is 
made, and under which the fixed duty of 10s. is payable, falls within 
the following description: 

(a) A transfer vesting property in trustees on the appointment 

of a new trustee of a pre-existing trust, or on the retirement 
of a trustee. 

(b) A transfer, where no beneficial interest in the property passes, 

(i) to a mere nominee of the transferor, (ii) from a mere 
nominee of the transferee, (iii) from one nominee to another 
nominee of the same beneficial owner. 

(c) a transfer by way of security for a loan or re-transfer to the 

original transferor on repayment of a loan. 

(d) a tranfer to a residuary legatee of stock, etc., forming part of 

the residue divisible under a will. 

(e) a transfer to a beneficiary under a will of a specific legacy of 

stock, etc. 

(f) a transfer of stock, etc. forming part of an intestate’s estate to 

the person entitled to it (o). 

(g) a transfer to a beneficiary under a settlement on distribution 

of the trusts of stock, etc. forming the share or part of the 
share of those funds to which the beneficiary is entitled in 
accordance with the terms of the settlement. 

(h) a transfer on the occasion of a marriage to trustees of stocks 

etc. to be held on the terms of a settlement made in con¬ 
sideration of the marriage. 

(i) a transfer by the liquidator of a company of stocks, etc. forming 

part of the assets of the company to the persons who were 
shareholders, in satisfaction of their rights on a winding-up. 

[Set out concisely the facts bringing the transaction within cases 
(b) and (c), supra , or the facts of any case which does not fall precisely 

(o) It must be remembered that under the decision in Jopling v. Inland Revenue 
Contra ., [1940] 2 K. B. 282 ; [1940] 3 All E. E. 279 ; 2nd Digest Supp., a transfer 
in appropriation of shares or stock in satisfaction of the widow’s £1,000 or part 
thereof where the total net estate is over £1,000 attracts ad valorem duty. 
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within the above paragraph but which show that ad valorem duty is not 
chargeable . Adjudication is desirable in any case of doubt (j?).] 

[Signatures'] (q). 

Dated-. 


DECLARATIONS. 

Exchange Control Act, 1947 (r). 

1. On behalf of transferor 

The holder of the above-mentioned security is not resident outside 
the Scheduled Territories (s) and from facts known to us or from 
enquiries we have made is not to the best of our belief holding the 
security as nominee of any person resident outside those Territories. 

[Stamp and Signature and address 
of Authorised Depositary (t) or 
Temporary Recipient followed 
by the date.] 


2. On behalf of transferee 

[A declaration in the same terms as to the transferee.] 


(p) If ad valorem duty has been paid on other instruments where the trans¬ 
action is carried out by more than ono instrument, all instruments should be 
presented for stamping. 

(q) In cases (b) or (c) the certificate must be signed by both transferor and 
transferee or by a member of the Stock Exchange or the solicitor acting for 
one of the parties or by an accredited representative of a bank. Where a bank 
or its official nominee is a party to the transfer the certificate may be to the 
effect that “ the transfer is excepted from section 74 of the Finance (1909-10) 
Act, 1910. In all other cases the certificate should be signed by a solicitor or 
other person (such as a bank who may be acting as trustee or executor) who has 
a full knowledge of the facts. 

(r) For the Exchange Control Act, 1947, see 40 Halsbury’s Statutes (1st Edn.) 
622. 

(s) For the Scheduled Territories, see note (r), p. 577, ante. 

(0 Authorised depositaries are the Bank of England, the Share and Loan 
Dept, of the Stock Exchange, London, and offices in the United Kingdom of the 
banks set out on Appendix II to Notice E.C. (Securities) 1. A list of persons 
classified as temporary recipients is given in Appendix III to Notice E.C. (Securi¬ 
ties) 1 and inoludes members in the United Kingdom of Stock Exchanges or 
Associations recognised for the purposes of the Prevention of Fraud (Investments) 
Act, 1939, firms of solicitors in the United Kingdom, the Public Trustee and the 
Accountant-General of the Supreme Court. Temporary recipients must indicate 
their qualification to be such. 
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RECEIPT for Transfer lodged for Registration (a). 

The-Company, Limited. 

Received from - of -, for the purpose of registration, a 

transfer dated-of-shares of £-each in the above company 

from [transferor} of, etc. to [the said] [transferee} of, etc. 

Dated-. 

For and on behalf of the above-named company, 

[Signature of secretary} 

Secretary. 

N.B.—A certificate for the above-mentioned shares will bo issued 
only on this receipt being produced and surrendered to the company. 


366 

RECEIPT for Certificate lodged for Certification of 
Transfer (a). 

The- Company, Limited. 

Received from-of-, the registered holder of-shares 

of £-each in the above company, the certificate dated-for 

the said shares, -which has been deposited for the purpose of a transfer 
of certain of those shares being certified. 

For and on behalf of the above-named company, 

[Signature of secretary} 

Secretary. 

Date-. 

N.B.—The above certificate will not be delivered up to any person 
without this receipt being produced and surrendered to the company. 


(a) No stamp required. 
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367 

CERTIFICATION of Transfer of Shares (c). 

I. 

Certificate No.-for-shares has been lodged at the company’s 

office. For th'e-Company, Limited. 

[Signature of secretary ] 

Secretary. 

II. 

Certificate lodged. 

For the-Company, Limited. 

[Signature of secretary ] 

Secretary. 


368 

' NOTICE of Presentation of Transfer of Shares. 


I. 

The - Company, Limited. 

To [registered holder ]. 

THIS IS TO GIVE YOU NOTICE that the under-mentioned 

transfer, purporting to be signed by yourself [and -] has this 

day been presented for registration, and that unless I hear from 
you to the contrary within [three] days from this date such transfer 
will be duly registered. 

[Signature of secretary ] 

Secretary. 

Dated-. 


Particulars of Transfer (d). 


Description of Shares. 

j Distinctive Numbers. 

I Transferee. 





(c) As to certification, see p. 640, ante. 

(d) As a precaution in cases where the particulars do not fill up the whole space 
allotted for the purpose, a line should be drawn through the remaining space so 
that no addition can be made. 
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The-Company, Limited. 


[Secretary's Office .] 

To [registered holder ]. 

Dear Sir or Madam, 

Another With a view to guarding against the possibility of any of your 

form. shares or stock being transferred without your knowledge, you are 

hereby notified that the undermentioned transfer has been lodged 
at this office for registration, and will be assumed to have been duly 
signed by yourself unless you write us to the contrary within [seven] 
days from this date. 

Yours faithfully, 

-, Limited. 
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RESOLUTION of Board passing Transfers. 

Passing of That the following transfers of shares be passed, and that the 

transfers. secretary be directed to register the same accordingly, viz.: 


Date. 

Transferor. 

Transferee. 

Number of 
Shares. 

Distinctive 

Numbers. 





to 
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370 

REQUEST by Executory) to be placed on the Register («). 

Probate No.- 

To the-Company, Limited. 

[Registered office .] 

Name of deceased- 

I [We] the undersigned -, executorfs] of the will of - 

deceased late of-, hereby request you to register me [us] as 

member[s] of your company in respect of the-shares numbered 

-of such company, now standing in the name of the said- 

deceased, subject to the several conditions on which the deceased 
held the same. 

Dated this-day of-, 19—. 

Full names, addresses and occupations. 


Usual signatures. 


Name- 

Address- 

Occupation 


Name- 

Address — 
Occupation 


Note. —The share certificate^], together with registration fee of 
2s. 6 d. must be lodged at the company’s offices with this request. 


371 

REQUEST for Executor’s Specimen Signature (/). 

The - Company, Limited. 

Executors and Administrators. 

Re [name of shareholder ], deceased. 

Probate of the Will [Letters of Administration] of the above 

(e) See p. 039, ante, as to shares of deceased member. 

(/) This form will be sent when executors or administrators are transferring 
shares or stock under their statutory powers, without being registered themselves. 
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having been registered with the company, kindly forward me speci¬ 
men [s] of yoor signature[s]. 

[Signature of secretary] 

Secretary. 

To-of-Executors [Administrators] of the above [share¬ 

holder] deceased. 

Witness- Signature. 

Witness- Signature. 


D.—CALLS AND FORFEITURE FOR NON-PAYMENT. 

372 

RESOLUTION of Board to make Gall on Shares. 


I. 

That a call of- s. per share be hereby made in respect of all the 

[ordinary] shares of the company to be payable on the-day 

of-next, at [address of Bank.] 

n. 

That a call of- s. per share be hereby made upon all the shares of 

the company not being credited as fully paid up, and that such call be 

made payable at-on the-day of-next, and that the 

secretary be directed forthwith to give notice to the registered holders 
of such shares of such call having been made. 


in. 

That a call of £-per share be hereby made in respect of the prefer¬ 
ence shares of the company numbered-to-and to 

respectively and that such call be made payable at-by the 

following instalments, viz.: 

£-on the-day of- next. 

£-on the-day of —— next. 



This form to be presented or sent entire with remittance to the company’s 
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NOTICE of Call. 
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Call Letter No.- 


- & Company, Limited. 

[registered office ] 

[ Date 1 

Call of £-per share. 

& Sir (or Madam), 

I beg to inform you that by a resolution of the directors Notioe of 

passed on the-day of-a call was made on all the oal1 - 

[ordinary] shares in the capital of the company of £-per 

share, payable on the - day of - next. You are 

registered as the holder of —— shares, and the amount due 

from you thereon is £-, which please pay to the company’s 

bankers [Messrs.-, of-) on or before the date named. 

Transfers of shares cannot be registered until the said call 
has been paid. 

By order, 

[Signature of secretary ] 

Secretary. 

To-. 

Your share certificate and the banker’s receipt for the 
amount of the call should be forwarded to the secretary of 
the company for a memorandum of payment to be indorsed 
on the certificate. 


The - Company, Limited. 

Banker’s Receipt (g). 

Received of-the sum of £-being the amount of Receipt. 

the call of £-per share on-shares in the-Company, 

Limited. 


For Messrs.-. 

-, Cashier. 


(g) Stamp, 2d., if the reoeipt is for £2 or more. 
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374 

NOTICE of Call by Instalments. 


Call Letter No. 


& Company, Limited. 


[Registered office ] 

[Date] 

Call of £-per share. 

Sir (or Madam), 

I beg to inform you that by a resolution of the directors passed on 

the-day of-19—, a call was made on all [ordinary] shares 

in the capital of the company of [125.] per share payable in the 
following instalments: 

1st January 19— [8s.] per share. 

1st May 19— [4s.] per share. 


1st October 19— [5s.] per share. 


I am to request you to pay these instalments to the company’s 

bankers (Messrs. - of -) on or before the dates indicated. 

This letter should be forwarded with each payment to enable the 
bankers to enter their receipts on the forms below. When the final 
payment has been made and the last receipt entered please send this 
letter with the completed receipts which must not be detached 
and your share certificate to the secretary for a memorandum of 
payment to be indorsed on the certificate. 

By order, 

[Signature of secretary] 

Secretary. 

To-. 


| -Company, Limited. 

Banker’s Receipt for First Instalment. 

Received of-sum of -being the amount of the call of 

[8s.] per share on-shares in the-Company, Limited. 

£-. For Messrs.-. 


-, Cashier. 
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2 - Company, Limited. 

Banker’s Receipt for Second Instalment. 

Received of - sum of - being the amount of the call of 

[4s.] per share on-shares in the-Company, Limited. 


Companies. 


Precedent 

874 


£- 


For Messrs. 


Cashier. 


3 - Company, Limited. 

Banker’s Receipt for Third Instalment. 

Received of - sum of -being the amount of the call of 

[5s.] per share on-shares in the-Company, Limited. 

£-. For Messrs.-. 

-, Cashier. 


375 

Notice of Instalment Falling due under Terms of Prospectus. 

The - Company, Limited. 

[Dale] 

Issue of-Shares of £-each. 

Notice op Instalment Dub. 


Precedent 

375 


Sir [or Madam], 

Notice of 
instalment 
becoming 
payable. 


By order, 

[Signature of secretary ] 

Secretary. 

To-. 

Your share certificate and the bankers’ receipt for the amount of 
the instalment should be forwarded to the secretary of the company 
for a memorandum of payment to be indorsed on the certificate. 


I beg to remind you that, in accordance with the terms of the 

prospectus, the sum of £-per share falls due on the-day of 

-next. You are registered as the holder of-shares, and the 

amount due thereon is £-, which sum please pay to the company’s 

bankers, Messrs.-, of-, on or before the date named. 
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875 

Beceipt. 


Banker’s Beceipt. 

Date-. 

Received of-the sum of £-being the amount of the [final] 

instalment of £-per share on-shares in the-Company, 

Limited, due on the-day of-. 

For Messrs, [bankers], 

£-. -, Cashier. 


Precedent 
870 

- & Company, Limited. 

[Registered office ], 

Final Notice. 

[Name and address of shareholder .] 

— November, 19—. 

Dear Sir (or Madam), 

Call Letter No.-. 

I am instructed to bring to your attention your failure to comply 
with the notice sent to you on October — last, requiring payment 
of the call upon your partly-paid shares amounting to £-. 

The call was due on September — last. I am instructed to require 
you to pay to the company the amount of your call, together with 
interest at the rate of 10 per cent, per annum from September — 
up to and including the date of payment, on or before the — day of 
November, 19—. Should you fail to pay the call together with the 
interest thereon within this time, the shares are, under the articles 
of association, liable to be forfeited. I must remind you, however, 
that forfeiture of the shares in no way releases you from liability 
for the call and interest thereon, and that, by virtue of its articles 
of association, the company is entitled to enforce its claims without 
any deduction or allowance for the value of the shares at the time of 
forfeiture. 

The company also holds a first and paramount lien over the- 

fully paid shares of the company of which you are the registered 
holder, for all moneys due to the company. 

No transfer of any shares of which you are the registered holder 
can be accepted by the company until the call and interest have 
been paid. 

By order of the Board, 

[Signature of secretary ] 

Secretary. 

N.B.—Remittances, accompanied by the original call letter, must 
be sent to the company. 


376 

FINAL Notice of Call. 
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377 Companies. 

Precedent 

RESOLUTION of Board preliminary to Forfeiture of 877 

Shares. 

That the secretary be directed to send a notice to Mr. - in Preliminary 

accordance with article-of the company’s articles of association f ? rfeiture 

requiring him to pay the call due on his shares with interest, and 
stating that unless such call and interest are paid on or before the 
-day of-his shares will be forfeited without further notice. 


378 

NOTICE to Shareholder of Liability to Forfeiture of 
Shares ( h ). 


Precedent 

878 


The - Company, Limited. 


[Date] 

Sir, 

I am directed by my board to require you to pay at-, on or Demand for 

before the-day of-next, the sum of £-(being the amount payment. 

due from you, in respect of the call made on the-day of-last, 

in respect of-shares of £-each held by you) together with 

interest thereon at the rate of £-per cent, per annum from the 

-day of-last (the day on which such call ought to have been 

paid by you) up to the day of actual payment. 

I am further directed to inform you that, in the event of your Forfeiture 
not making such payment of arrears of call and interest on or before on default. 

the-day of-, the-shares of £-each held by you 

(in respect of which such call is owing) will be forfeited without 

further notice in accordance with article - of the company’s 

articles of association. 

Yours, etc., 

[Signature of secretary] 

Secretary. 

To [shareholder]. 


(h) Forfeiture of shares being in the nature of a penalty, great care must be 
taken to comply strictly with all the requirements of the articles, precedent to 
forfeiture, or the forfeiture may be ineffectual (Clarice v. Hart and Chapman (1858), 
6 H. L. Cos. 033; 10 Digest 1105, 7760). 
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Forfeiture 
of shares. 


Precedent 

380 


Notice of 
forfeiture. 


Precedent 

881 


Rescission of 
forfeiture. 


379 

RESOLUTION of Board forfeiting Shares. 

That the- shares of £- each numbered - to -, of 

which [ shareholder ] of, etc., is the registered holder, be hereby for¬ 
feited in consequence of the non-payment by the said-of the 

calls due thereon, and that the secretary be directed forthwith to 
give notice to the said [shareholder] of such forfeiture. 


380 

NOTICE of Forfeiture of Shares. 


Sir, 


The- Company, Limited. 


[Date] 


I am directed to inform you that the-shares of £-each 

numbered-to-in the above company, of which you were 

the registered holder, have, by a resolution of my directors passed 

at a board meeting held on the-day of-, been duly forfeited 

in consequence of your having failed to pay the call due thereon on 
the-day of-last. 

I am also to request you to pay such call amounting to £-with 

interest thereon at £-per cent, from the day of-last up to 

the day of actual payment, and to inform you that in default of your 
complying with this request before the-day of-next pro¬ 

ceedings will be taken against you to enforce such payment without 
further notice. 

Yours, etc., 


To [ shareholder ]. 


[Signature of secretary ] 

Secretary. 


381 

RESOLUTION of Board rescinding Forfeiture. 

That -of, etc. having now paid to the company all sums due 

from him in respect of calls on the shares numbered-to-- 

formerly held by him, which were forfeited by resolution passed on 

the —-— day of-, such forfeiture be hereby rescinded subject to 

the consent of the said-being given on or before the-day 

of-next, and that the secretary be directed forthwith to give 

notice to the said-of the passing of this resolution. 
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382 

NOTICE of Rescission of Forfeiture of Shares. 

The- Company, Limited. 

* Date 


Companies. 

Precedent 


Sir, 


I am directed to inform you that my directors passed the following Notice of 


resolution on the 


day of 


■ last: 


resolution. 


[set out resolution rescinding forfeiture, see 
Form 881, p. 696 ante]. 

If you desire to have your name reinstated on the register as the Consent to 
holder of the shares mentioned in the above resolution, you will k® given, 
kindly let me know on or before the-day of-next. 

In the event of my not hearing from you by that date, the shares Absolute 

forfeiture. 


will remain absolutely forfeited. 


Yours, etc., 

{Signature of secretary] 

Secretary. 


383 

RESOLUTION of Board for Sale of Forfeited Shares. 


Precedent 

383 


That the 


shares of £-each number 


to 


inclusive, Sale of 

and now forfeited, be sold to Mr.- sh^res^ 


lately belonging to Mr. - 

of, etc. for the sum of £-, and that, upon payment of that sum, 

a certificate for such shares credited (Z) with £-paid up per share 

be issued to Mr.-accordingly. 


384 Precedent 

384 

STATUTORY DECLARATION as to Title to Forfeited 
Shares (m). 

I [secretary of company] the secretary of the - Company, 

Limited solemnly and sincerely declare that: 

1. [Former shareholder] of, etc. was on the [date when call was Former 

made] the registered holder of- [ordinary] shares of £-each shareholder. 

in the said company. 


(l) If the former shareholder does not pay the call on account of which his 
shares have been forfeited, a call for the same amount may be made on the 
purchaser, even though the certificate states that the purchaser is to be deemed 
to be the holder of the shares “ discharged from all calls prior due to the date 
hereof ” (Randt Gold Mining Co. v. New Balkis Ersteling, Ltd., [1903] 1 K. B. 461; 
affirmed by the House of Lords, [1904] A. C. 165 ; 9 Digest 433, 2821. 

(m) No stamp. 
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Call made. 

Demand for 
payment. 


Forfeiture 
for non¬ 
payment. 


Power to 
sell shares. 


Precedent 

885 


Declaration 
of interim 
dividend. 


Precedent 

886 


Sanction of 
dividend. 


2. On the said-day of-a call of-per share on the 

said shares to be paid on or before the-day of-was made 

by resolution of the directors and notice of such call was duly given 
by me to the said [ former shareholder ] on-. 

8. The said [former shareholder} having failed to pay the said 
call by the appointed day notice in writing was given to him by me 

on the-day of-requiring him to pay such call with interest 

on or before the-day of-and informing him that on his 

failure so to do his shares would be forfeited without further notice. 

4. The said [former shareholder ] having failed to pay such call 
and interest by such day his said shares were duly forfeited by a 

resolution of the directors on the-day of-and notice of such 

forfeiture was given to the said [former shareholder ] by me on the 
-day of-. 

5. The company is now entitled by virtue of clause-of its 

articles of association to sell the said forfeited shares credited with 
the sum of-paid up on each share. 

And I make this solemn declaration conscientiously believing the 
same to be true and by virtue of the provisions of the Statutory 
Declarations Act, 1835. 

Declared, etc. 

[Signature of secretary .] 


E.—DIVIDENDS. 

385 

RESOLUTION of Board declaring Interim Dividend. 

That an interim dividend be hereby declared of Is. per share on 
the [ordinary] shares of the company and that the transfer books be 

closed from the-day of-19— to the-day of-19— 

both days inclusive. 


386 

RESOLUTION of General Meeting sanctioning Dividend. 

That the dividends of - s. per share on the preference shares 

and- s. per share on the ordinary shares recommended by the 

directors be sanctioned and that the directors be and they are hereby 
authorised to pay the same accordingly. 
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387 

RESOLUTION to Capitalise undivided Profits (n). 

That the sum of £-being part of the reserve fund of the company 

be capitalised and that the same be applied in making payment in 

full at par of-shares of £1 each in the capital of the company, 

such shares to be distributed as fully paid among the persons who 
were registered as holders of the ordinary shares in the capital of 

the company at the closing of the books of the company on- 

day of-, 19—, at the rate of one fully paid share for every two 

shares of £1 each of the company held by such holders respectively, 

such fullv paid shares to rank for dividend as from-day of- 

19—. 


388 

Another for Stock. 

That £- being part of the undivided profits of the company 

standing to the credit of the company’s general reserve fund be 
capitalised, and in respect of the profits so capitalised the directors 
be and they are hereby authorised to allot free and ■without any 
deduction in respect of income tax (if any payable) to and for the 

benefit of the members registered as the holders of the £-ordinary 

stock of the company on the-day of-19—,-ordinary 

shares of £1 each credited as fully paid, and ranking for dividend as 

from the-day of-19—, and in all other respects pari passu 

with and carrying the same rights as the existing ordinary stock, 

such - ordinary shares to be distributed among the members 

so registered as aforesaid as far as practicable in proportion to the 
capital paid or credited as paid in respect of such stock, that is to 
say, in the proportion of one ordinary share of £1 each for each £2 
of stock held by them respectively but so that no member of the com¬ 
pany shall be entitled to any fractional part of a share or cash in 

lieu of his her or its holding, and that the said sum of £-be 

applied in making payment in full at par for such-ordinary 

shares of £1 each and that the directors be and they are hereby 
authorised to distribute such ordinary shares accordingly any of 
such shares remaining undistributed after giving effect to this 
resolution to be at the disposal of the directors. 

That the directors be and they are hereby authorised to convert 
the said ordinary shares as soon as they are fully paid up into 
ordinary stock of the company. 
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Companies. 


Precedent 

887 

Resolution 

capitalising 

undivided 

profits. 


Precedent 

388 


Resolution 

capitalising 

undivided 

profits. 


(n) The necessary power must be contained in the articles; see Form 222, 
p. 407, ante, and see now Table A, arts. 128, 129, p. 296, ante . 
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389 

LETTER announcing Distribution of Bonus Shares. 

[Registered office .] 


Dear Sir (or Madam), 

In pursuance of the resolution to issue bonus shares passed on 

the-March last, the directors have now allotted such shares. 

As fractional certificates were not to be issued, the shares remaining 
after the allotment of 1 in 10 had been made were issued to me for 
the purpose of being sold and the proceeds divided. The shares 
were sold by the company’s brokers on the market on the —— 
April, at-each, the price for the day. 

As the holder of - shares in the company, you are entitled 

under the resolution to -bonus shares, and to- tenths of 

another share. The costs of sale have been deducted and the dis¬ 
tribution is being made to the nearest penny. 

I have the pleasure of enclosing Certificate No. - for - 

ordinary shares and a postal order value-the amount of cash 

payable to you in respect of the fraction of such other share. 

I shall be much obliged if you will sign and return the receipt 
attached hereto. 


Yours faithfully, 

[Signature of secretary ] 

Secretary. 


The - Company, Limited. 

Received this-day of-19— Certificate No.-for- 

ordinary shares, [and Postal Order value-]. 

[Signature of shareholder ] (o). 

[Shareholder.] 


(o) The signature must be over a 2d. stamp if the value of the postal order is 
£2 or over. This will rarely be the case. 
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390 

DIVIDEND Warrants (p). 

I. 

Dividend “ less Income Tax.” 


Companies. 


Precedent 

390 


The - Company, Limited. 

[Address.] 


Notice of Dividend for the [year] ended [30th September], 19—. 

To [ishareholder ]. 

A dividend at the rate of [5 per cent, per annum] on the [ordinary] Dividend 
shares of the company having been duly declared for the [year] tax ■ 

ended [80th September], 19—, I beg to forward you the annexed 
warrant for the amount in respect of the shares registered in your 
name. 

-[Ordinary] shares of [£1] each @ [5 per cent.] ... £- 

Less Income Tax @-5. in the £ .£- 


Net amount of warrant . £- 

I hereby certify that Income Tax on the profits of the company, 
of which profits this dividend forms a portion, has been or will be 
duly paid to the proper officer for the receipt of taxes. 

[i Signature of secretary] 

Secretary. 

This portion of the sheet should be preserved as it will be accepted 
by the Inland Eevenue authorities in connection with any claim 
to allowance or relief from Income Tax. 

(p) S. 33 of the Finance Act, 1924 ; 9 Halsbury’s Statutes (1st Edn.) 658, which 
provides as follows: 

(1) Every warrant or cheque or other order drawn or made, or purporting 
to be drawn or made, after the thirtieth day of November, 1924, in payment of 
any dividend or interest distributed by a company, being a company within the 
meaning of the Companies (Consolidation) Act, 1908, or a company created by 
letters patent or company created in pursuance of an Act of Parliament, shall 
have annexed thereto or be accompanied by a statement in writing showing : 

(a) The gross amount, which after deduction of the income tax appropriate 
thereto corresponds to the net amount actually paid; and 
. (b) The rate and amount of income tax appropriate to such gross amount; 
and 

(c) The net amount actually paid. 

(2) If a company fails to comply with the provisions of this section, the com¬ 
pany shall in respect of each offence, incur a penalty of ten pounds. 

Provided that the aggregate amount of penalties imposed by this section on 
any company in respect of offences connected with any one distribution of divi¬ 
dends or interest shall not exceed one hundred pounds. 

If the notice of dividend contains a statement that the forms will be accepted 
by the Inland Revenue authorities in connection with claims to any allowance 
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No.-. 


The- Company, Limited. 


[Date] 


-dividend of-per-share. 


To The-Sank, Limited, 

-, London, E.C. 


[2d.] 

impressed 
stamp (q). 


Please pay to-or order the sum of £-. 

per pro The-Company, Limited, (r) 

Signature of payee-. -Secretary. 

N.B.—This warrant, if not presented for payment within - 

months, must be returned to the company for verification. 


or relief from Income Tax, the following particulars should be contained in the 
notice: 

(a) the name of the shareholder; 

(b) the period for which the dividend or interest is declared; 

(c) the date of payment; 

(d) a declaration by the secretary, or other responsible officer of the company 

that Income Tax on the profits of the company has been or will be 
duly paid to the proper officer for the receipt of taxes. 

A company which obtains relief under s. 27 of the Finance Act, 1920 (9 Hals- 
buiy’s Statutes (1st Edn.) 622) in respect of Dominion Income Tax should incor¬ 
porate in the notice an explanatory memorandum to its shareholders on the lines 
indicated in III. p. 703, post. 

These warrants are now generally printed on two pages, so that the left-hand 
page which contains the certificate of deduction of income tax can be tom off 
and retained and the right-hand page which is the warrant proper is paid into the 
bank in the way usual with cheques. Sometimes the division is horizontal so that 
there is a top and bottom half instead of a left-hand and right-hand page. 

If the company has sufficient dividend mandates for payment to a bank, a 
consolidated cheque may be sent to the bank in lieu of separate warrants, together 
with a detailed list for distribution among customers ; as, however, the customers 
require evidence of deduction of income tax, this may be furnished by means 
of a banker’s statement certifying deduction of tax, but it is often convenient to 
send the left-hand portion for the bank itself to distribute, after crediting the 
proceeds of the consolidated cheque among the customers. The issue of a con¬ 
solidated cheque is a saving of expense to the company, and the bank is saved 
the trouble of certifying where the left-hand halves of the warrants are sent for 
distribution. 

For the position arising where the company by reason of losses in previous 
years does not pay tax in respect of the year for which the dividend is declared, 
see I.R. Comrs. v. CuU, [1938] 2 K. B. 109; [1938] 1 All E. R. 467. 

(q) Whatever the amount, as for a cheque, see s. 36 Finanoe Act, 1918; 
16 Halsbury’s Statutes (1st Edn.) 831. 

(r) The signature will be in accordance with the articles. Sometimes the 
warrant must be signed by one or more directors and countersigned by the 
secretary, but in large companies the secretary alone is often authorised to sign. 
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II. 

Dividend “ free of Income Tax.” 


Companies. 

Precedent 


The 


Company, Limited. 


[Address]. 


19— 


No.-. 

Notice of Dividend for the [year] ended [80th September], 19—. 

To [shareholder]. 

A dividend at the rate of [5 per cent, per annum] “ free of Income Dividend 
Tax,” on the [ordinary] shares of the company having been duly “ freeo * „ 
declared for the [year] ended [80th September], 19—, I beg to mcome x * 
forward you the annexed warrant for the amount in respect of the 
shares registered in your name. 

-[Ordinary] shares of [£1] each @ [5 per cent.] ... £- 


This dividend is equivalent to a gross amount of ... £- 
Less Income Tax @- s. in the £ .£- 


Net amount of warrant . £- 

I hereby certify that Income Tax on the profits of the company, 
of which profits this dividend forms a portion, has been or will be 
duly paid to the proper officer for the receipt of taxes. 

-, Secretary. 

This portion of the sheet should be preserved as it will be accepted 
by the Inland Revenue authorities in connection with any claim 
to allowance or relief from Income Tax. 


[Warrant as in /., p. 701, ante.] 


III. 


Dividend “ less Income Tax ” where the company obtains 

RELIEF IN RESPECT OF DOMINION INCOME Tax UNDER SECTION 27 

of the Finance Act, 1920 (, s ). 

The-Company, Limited. 

[Address.] 


Dividend 
“ less income 
tax ” where 
Dominion 
Income Tax 
relief 
claimed. 


No.-. 


19- 


Notice of Dividend for the [year] ended [30th September], 19—. 


W For the purposes of the example it is assumed that the company obtains 
relief under seotion 27 of the Finance Act, 1920 (9 Halsbury’s Statutes (1st Edn.) 
622) at a rate of 4s. 0d. in the £ on its total income. The relief does not apply 
to sur-t&x; but it may do so under reciprocal arrangements for relief, see Me- 
Ca&numt v. I.R. Oowra., [1938] 3 All E. R. 174; Digest Supp. 
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To [ishareholder ]. 

A dividend at the rate of [5 per cent, per annum] on the [ordinary] 
shares of the company having been duly declared for the [year] 
ended [80th September], 19—, I beg to forward you the annexed 
warrant for the amount in respect of the shares registered in your 
name. 

-[Ordinary shares of [£1] each @ [5 per cent.] ... £- 

Less Income Tax @ 4s. 6 d. in the £* .£- 


Net amount of warrant . £- 

I hereby certify that Income Tax on the profits of the company, 
of which profits this dividend forms a portion, has been or will be 
duly paid to the proper officer for the receipt of taxes. 


-, Secretary. 


* See memorandum on back hereof. 

This portion of the sheet should be preserved as it will be accepted 
by the Inland Revenue authorities in connection with any claim 
to allowance or relief from Income Tax. 


[Warrant as in I., p. 701, ante .] 


Back of Form. 


Memorandum. 

Section 27 of the Finance Act, 1920, provides for the granting of 
relief in respect of Dominion Income Tax at the rate of— 

(a) the Dominion tax, or 

(b) one-half of the taxpayer’s appropriate rate of British tax 

(as defined by the Section), whichever is the less. 

Under this Section, the company has obtained, or will obtain, 
relief from British Income Tax, by reference to the full standard 
rate of British Income Tax, viz.: 95. in the £, and the rate of British 
Income Tax deducted from the dividend is 4s. 6 d. in the £, arrived 
at as follows: 


Full standard fate of British Income Tax ... 
Less relief in respect of Dominion Income Tax 


s. d. 

9 0 in the £ 


Rate of tax deducted from the dividend 


4 6 
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IV. 


Companies. 


Dividend “ free of Income Tax ” where the company obtains 

RELIEF IN RESPECT OF DOMINION INCOME Tax UNDER SECTION 27 

of the Finance Act, 1920 ( t ). 

The - Company, Limited. 

[Address.] 

-, 19—. 


Precedent 

890 

Dividend 
“ free of 
income tax ” 
where 
Dominion 
Income Tax 
relief 
claimed. 


No.-. 

Notice of Dividend for the [year] ended [80th September], 19—. 

To [shareholder]. 

A dividend at the rate of [5 per cent, per annum] " free of Income 
Tax,” on the [ordinary] shares of the company having been duly 
declared for the [year] ended [80th September], 19—, 

I beg to forward you the annexed warrant for the amount in respect 
of the shares registered in your name. 

-[Ordinary] shares of £1 each @ 5 per cent.£- 

This dividend is equivalent to a gross amount of ... £- 


Less Income Tax @ 45. 6 d. in the £* .£- 


Net amount of warrant . £- 

I hereby certify that Income Tax on the profits of the company, 
of which profits this dividend forms a‘portion, has been or will be 
duly paid to the proper officer for the receipt of taxes. 

-, Secretary. 

This portion of the sheet should be preserved as it will be accepted 
by the Inland Revenue authorities in connection with any claim 
to allowance or relief from Income Tax. 

* See memorandum on back hereof. 


[Warrant as in I.] 
[Memorandum on back as in III.] 


(0 For the purposes of the example it is assumed that the Company obtains 
relief under seotion 27 at a rate of 4s. 6 d. in the £ on its total income. 

As to dividends declared “ without deduction of tax,'* see Inland Revenue 
Corns, v. CuU, [1938] 2 K. B. 109; [1938] 1 All E. R. 467; and note ( p ), p. 701, 
ante. 


E.F.P. VOL. IV.— 23 
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Bequest to 
pay divi¬ 
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bankers. 
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892 


Request to 
bankers to 
receive 
dividends. 


391 

REQUEST to Company to pay Dividends to Bankers. 

The - Company, Limited. 

Description of shares-. 

Number-. 

Shareholders name and address (in full)-. 

I [We] shall be obliged if you will please accept this letter as your 
authority as from the date on which you receive it to forward all 
dividend warrants, due and to become due and payable on the above 
mentioned or any other shares for the time being registered in my 

[our] name[s], to the-Bank of [address'] whose receipt shall be 

a full and sufficient discharge. 


Signatures of shareholders 



Date-. 

N.B.—The company cannot receive instructions for payment to 
any particular account with a banker. Such instructions must be 
communicated to the banker direct. 


392 

REQUEST to Bankers to accept Dividend Warrants. 

Date 


To the-Bank. 

Gentlemen, 

We hand you herewith an order (a) to enable you to receive 

dividends on - £- shares or any other shares in the - 

Company, Limited, standing in our names, and we request that 
on payment of the dividends they may be placed to our credit [or 
to the credit of-] in account with your bank. 

Yours, etc., 

[Signatures of shareholders .] 


(a) See Form 391, supra; but many banks provide their own forms for cus¬ 
tomers to use, which are furnished on request. 
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393 

REGULATIONS as to Employees’ Shares (b). 

1. (c) The directors may permit any employee of the company of Application, 
the undermentioned classes to apply for, at par value up to the 
maximum in any year specified against the class, until his holding 
reaches the permitted maximum total, shares in the capital of the 
company of £1 each to be called “ employees’ shares.” 


Class of Employee. 

Maximum application 
in one year by any 
one Employee. 

Total maximum 
permitted to any 
Employee. 





2. (d) An “ employees* share ” shall be of the denomination of £1 Rights and 
and shall entitle the holder to the following rights and privileges, 
and be subject to the following special conditions and restrictions. shares. 

(i) it shall rank for dividend equally with the ordinary shares in 
the capital of the company ; 

(ii) it shall rank for repayment of capital in a winding-up in 
priority to the ordinary shares of the company, but shall not entitle 
the holder to any further participation in the assets of the company ; 

(iii) it shall not confer on the holder thereof any right to [attend 
or] vote at general meetings of the company. 

(iv) an employee shall not be entitled to transfer his employee’s 
shares without the consent in writing of the directors, and whenever 
an employee ceases from any cause to be in the service of the company 
he or his personal representatives shall forthwith transfer at par all 


(b) See p. 625, ante . See also Form 227, p. 410, ante. 

(c) In some oases “ employee ” is the subject of a definition. See Form 400, 
Cl. 6, p. 714, poet. 

(d) Sometimes the denomination is a nominal one conferring rights or privi¬ 
leges disproportionate to the amount, but it appears more suitable to facilitate 
acquisition by other means, rather than give a bonus in this manner. The rights 
or privileges can be varied almost indefinitely; in some oases the share is made 
preferential as to dividend for a fixed amount. 
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the employees’ shares registered in the name of such employee to such 
person as the directors may in writing direct ( e ). 

3. Application for the said shares shall be made by an employee 
of the classes specified in Clause 1 on special forms to be supplied 
to the employee on request. The applicant must with the applica¬ 
tion pay or provide a deposit of the full amount of the shares applied 
for CO. 

4. A copy of these regulations shall be furnished to every employee 
of the company ( g ). Each employee shall be notified annually as 
to the amount of his holding of the said shares, the total maximum 
holding of the said shares permitted in his case, and the amount 
which he is permitted to apply for each year, until his holding 
amounts to the permitted total maximum. 


394 

SPECIAL FORM OF APPLICATION. 

The - Company, Limited. 

I - being an employee of the above-named company, hereby 

make application for-employees’ shares of £1 each in the above- 

named company. I enclose cheque for £-in payment of the full 

amount of such shares [or I authorise you to apply £-of the 

deposit standing to my credit in the books of the company as a deposit 


(e) The practice as to holding and transferability varies greatly. In some 
eases widows or other relations are permitted to hold the shares of a deceased 
employee, or a retired employee may oontinue to hold, but it is suggested that 
any provisions of that nature lead to difficulties, and that the shares should be 
strictly confined to the employees of the company who are on the active list, 
and that expropriation should be on uniform terms. 

(/) In many cases shares are allowed to be taken up on an instalment system 
but it leads to complications if partly paid shares are outstanding for long in the 
hands of an employee. Methods of payment vary; if by deduction from wages, 
care must be taken that there is no element of compulsion about it. One method 
where a bonus on wages is in force is to enable the applicant to deposit the bonus 
with the company to help him to pay for shares applied for. It is safer practice 
to have a smaller number of fully paid shares than a large number of partly paid 
shares outstanding in the hands of an employee. 

(g) Many schemes do not work well because sufficient publicity among the 
employees is not given to them. 

It will be appreciated that a scheme of the description outlined is likely to work 
well only in the case of a prosperous company, whose shares are considerably 
above par if a public oompany, or in the case of a private company where the 
ordinary shares are intrinsically worth more than par. In other oases expedients 
of a preferential dividend with possibly further participating rights may meet 
the case. 
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on application of the full amount of £1 per share in respect of the 
number of shares applied for] and I hereby agree to accept the same 
or any less that you may allot to me upon the terms and conditions 
of the regulations of the company relating to the said employees’ 
shares and the memorandum and articles of association of the 
company, and I authorise you to place my name on the register of 
members in respect of the shares allotted to me. 

[Signature of employee .] 

To the Directors, 

The-Company, Limited. 

Name in full-. 


Address in full 
Class of Employee 


395 

SHARE CERTIFICATE. 

Certificate No.-. Numbers of shares-. 

The- Company, Limited. 

Incorporated under the Companies Act, 1948. 

Registered Office-. 

Share Capital £-. 

Divided into £-five per cent, cumulative preference shares of 

£1 each numbered-to-. 

- ordinary shares of £1 each numbered - to -, and 

-employees’ shares of £1 each numbered-to-. 

Certificate of Employees’ Shares. 

THIS IS TO CERTIFY that-of-an employee of Class- 

is the registered proprietor of - employees’ shares of £1 each 

fully paid, numbered as on the back of this certificate, in the- 

Company, Limited, subject to the regulations of the company 
governing the said shares and to the memorandum and articles of 
association of the company. 

Given under the common seal of 

the company this - day 

[/Seal] of-, 19—. 

[Signatures of a director and the 
secretary or as (he articles of 
association may require.] 

N.B.—This certificate must be produced to the company and 
surrendered before any transfer can be registered. 
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ANNUAL STATEMENT to Employees. 

The-Company, Limited. 

To [j Name of Employee ]. [Class of Employee ]. 

Employees’ Shares. 

In accordance with the regulations of the company I beg to inform 

you that your present holding of the above shares is -. The 

total number of shares which you are permitted to hold is-. 

You are entitled to apply for not more than-shares during 

the year ending the-day of-. 

Dated-. 

By Order of the Board, 

[Signature of secretary] 

Secretary. 

N.B.—The amount of the deposit standing to your credit in the 
books of the company on the above date is £-. 


G.—MISCELLANEOUS. 

397 

NOTICE to Company of Disclaimer of Shares by Trustee 
in Bankruptcy. 

To the-Company, Limited. 

TAKE NOTICE that I [trustee m bankruptcy ] of, etc. the trustee 
in bankruptcy of the property of [ bankrupt ] who was adjudicated 

bankrupt on the-day of-, hereby disclaim the-shares 

of £-each numbered-to-in the above company registered 

in the name of the said [bankrupt]. 

Dated this-day of-. 


[Signature of trustee.] 
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398 Companies. 

SURRENDER of Shares by Shareholder to Company (J h ). Pre ^8 #nt 

THIS DEED OP SURRENDER is made the - day of - Parties. 

Between [surrendering shareholder ] of, etc. (hereinafter called the 

shareholder) of the one part and the - Company, Limited the 

registered office of which is situate at - (hereinafter called 

the company) of the other part. 


Whereas 


Recitals: 


(1) The shareholder is the registered holder of - [ordinary] Shares held. 

shares of £-each in the capital of the company numbered- 

to-inclusive on each of which the sum of £-has been paid up. 


(2) A further call of £-was on the-day of-made on Inability 

each of the said shares and the shareholder is unable to pay such call. 10 P a y caU * 


(8) The company has under its [memorandum and] articles of Power to 

association power to accept surrenders of shares upon such terms as a ^ ce P t 

a a a surrenders 

may be agreed upon between the company and any shareholder. 

(4) The company has agreed with the shareholder that he shall Intended 
surrender his said shares to the company on the terms that he shall Burrenders - 
be relieved from all further liability in respect of the said call or any 
future calls and the shareholder has delivered to the company the 
certificates for the said shares accordingly. 


NOW THIS DEED WITNESSETH as follows : 


1. In pursuance of the said agreement and in consideration of 
the premises the shareholder hereby surrenders and assigns the said 

-shares to the company to hold the same unto the company 

absolutely. 


2. The company hereby accepts such surrender and the company Release 
hereby releases tho shareholder from all liability in respect of the 
said call or any future calls in respect of the said shares. 


liability. 


In Witness, etc. 


[Signature and seal of shareholder 
and seal of company ]. 


( h) Stamp, apparently ad valorem conveyance duty as on release of debt 
s. 57, Stamp Act, 1891; 18 Halsbury’s Statutes (1st Edn.) 633. 

Some companies take power in their articles of association to accept surrenders 
of shares, but such a power can be utilised only when the shares surrendered are 
liable to forfeiture : Bellerby v. Rowland and Norwood's Steamship Co., Ltd., [1902] 
2 Ch. 14 ; 9 Digest 418, 2706. It has, however, been held that fully paid shares 
can be surrendered in exchange for new shares, if the new shares are not cancelled: 
see Rowell v. Rowell (John) Sons, [1912] 2 Ch. 609 ; 9 Digest 418, 2707. 
Any other surrender amounts to a reduction of capital which must be sanctioned 
by the Court. 
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AGREEMENT for Transfer of Vendor’s Shares to Secretary In 
Trust for Company (k). 

AN AGREEMENT made the-day of- Betwbbn [vendor] 

of, etc. (hereinafter called the vendor) of the first part the - 

Company, Limited (hereinafter called the company) of the second 
part and [secretory] of, etc. the secretary of the company (hereinafter 
called the secretary) of the third part. 

Whereas 

(1) By a conveyance dated-and made between the vendor 

of the one part and the company of the other part in consideration 

of [10,000] fully paid shares in the company of £-each allotted 

by the company according to the direction of the vendor and £- 

cash paid by the company to the vendor and for the other considera¬ 
tions therein mentioned the vendor conveyed to the company (inter 

alia) his business of-carried on at-in the county of- 

and the goodwill thereof and also the leasehold premises situate at 

-aforesaid whereon the said business was carried on and which 

premises were held by the vendor for-years being the residue 

of a term of-years from the-day of-at a rental of 

£-per annum. 

(2) The said shares were numbered [1 to 10,000] inclusive and 
are still held by the vendor. 

(8) The company asserts that the purchase price so paid by the 
company was excessive and that the company is entitled to set aside 
the said conveyance or by way of alternative to claim from the 
vendor damages or compensation for having paid to him such alleged 
excessive price but the vendor denies these allegations. 

(4) It has been agreed between the vendor and the company that 
the said dispute shall be compromised on the terms hereinafter 
mentioned. 

Now IT IS HEREBY AOBEED as follows : 

1. The vendor Bhall immediately upon the execution hereof 
transfer to the secretary on behalf of the company [5,000] of the 
said [10,000] shares numbered [1 to 5,000] inclusive to the intent 
that the vendor shall relinquish and give up to the company all 
claim right or title in respect of the said [5,000] shares. 


(k) Stamp, 10s. 

This transaction has the effect of a surrender, but the share capital and the 
balance sheet of the company is undisturbed. The dividends on the shares will 
of course belong to the oompany. At a convenient opportunity the capital of 
the company may be reduoed by wiping out the transferred shares. It does 
not appear to have been actually decided whether this expedient is legal or 
not, but the court has frequently sanctioned reductions of oapital by whioh 
shares transferred in the manner above indicated have been extinguished. See 
Form 326, IV, p. 668, ante. 
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2. The secretary shall hold the said [5,000] shares on behalf of 
the company and shall deal with the same as the company shall 
direct. 

8. The company shall make no farther claim against the vendor 
in respect of the alleged excessive price and subject to the modifica¬ 
tion aforesaid the said sale and conveyance to the company is hereby 
confirmed. 

In Witness, etc. 

[SeaZ of company and signatures 
and seals of other parties.'] 


400 

TRUST DEED of Shares in Company for Benefit of 
Employees ( l ). 

THIS TRUST DEED is made the - day of - Between 

[ directors ] of, etc. of the one part and [ trustees ] of, etc. of the other 
part. 

Whereas the said [< directors ] have transferred to the said [i trustees ] 

-fully paid-up shares of £-each in the capital of- & Co., 

Limited (hereinafter called the company) to be held by them for the 
benefit of the employees of the company as hereinafter appears. 

NOW THIS DEED WITNESSETH as follows : 

1. The said [trustees] or other the trustees (m) for the time being 
of this deed (all of whom are hereinafter referred to as the trustees) 
shall hold all the said shares upon trust to sell or transfer the same 
or otherwise deal therewith as the said [directors] or the survivors 
or survivor of them shall direct and until any such direction upon 
the trusts following. 

2. The trustees shall receive all dividends from time to time paid 
upon the said shares and so soon after the receipt of any dividend 
as may be convenient shall divide such dividend amongst all the 
employees of the company at the date of the declaration thereof in 
proportion to the weekly wages payable to the employees respectively 
at that date. 

8. If upon the declaration of any dividend on the said shares 
there is any employee of the company who was not such an employee 

(l) Stamp, to be adjudicated. The transfer by the directors to the trustees 
should be presented for adjudication with this trust deed. Payment of ad valorem 
“ voluntary disposition ” duty on these transfers would frank this deed from pay¬ 
ment of ad valorem “ settlement ” duty. See Ansell v. Inland Revenue Cornrs ., 
[1929] 1 K. B. 608; Digest Supp. 

This form is intended for use by a private company, the directors of which are 
willing to transfer a certain number of their shares to trustees for the benefit 
of the employees. 

(m) The plural will include the singular, so that a sole trustee is inoluded : 
Law of Property Act, 1925, s. 61 ; 15 Halsbury’s Statutes (1st Edn.) 238. 

B.F.P.— 28 * 
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at the date of the preceding declaration of dividend he shall only 
be entitled to a share of the dividend to be distributed proportionate 
to the time during which he has been in the employ of the company. 

4. No employee shall be entitled to any portion of a dividend 
declared after he shall have left the service of the company although 
such dividend may have been wholly or in part earned while he was 
in its service. 

5. If at any time the division of the whole dividend of the said 
shares amongst the employees would involve the payment of frac¬ 
tions of shillings the trustees shall be at liberty to carry over such 
part of the dividend as they shall think convenient and treat it as 
part of the next dividend that is paid. 

6. An employee of the company means any- person in the employ 

of the company who receives wages from the company at a rate not 
exceeding-pounds per week. 

7. If the company shall be wound up, the said shares shall be 
held upon trust for the said [directors'] or their respective personal 
representatives in the same proportions as they have provided them. 
Otherwise the trusts hereby declared shall continue until twenty-one 
years after the death of the last survivor of the issue now living of 
His Late Majesty King George V and until the expiration of such 
further period (if any) as may be lawful (n). 

8. Subject to the trusts aforesaid the said shares and the proceeds 
of sale thereof shall belong to the directors and their respective 
personal representatives in the same proportions as they have pro¬ 
vided them. 

9. The directors and the survivors or survivor of them and the 
personal representatives of such survivor shall havo power to appoint 
new trustees of this deed. 

In Witness, etc. 

[Signatures and seals of all parties.] 


401 

AGREEMENT for Guarantee of Dividends on Shares (o). 

AN AGREEMENT made the-day of- Between the- 

Syndicate, Limited the registered office of which is situate at- 

(n) It seems necessary to limit the trusts within the perpetuity rule, see Vol. 17, 
p. 419. As an alternative to clause 7, the following may be inserted at the end of 
clause 1 after the word “ direction ” “or if no such direction is given until the ex¬ 
piration of 21 years from the death of the last survivor of the said [directors]”. 

(o) It has been doubted whether the guarantee is not within Underground 
Electric Railways Co. etc. v. Inland Revenue Comrs ., [1916] 1K. B. 306; 39 Digest 
276, 614 (and see 39 Digest, 276-277, 607-619) and so liable to ad valorem “ bond 
covenant ” duty, or whether it is not chargeable under the Stamp Act, 1891, 
s. 60 (16 Halsbury’s Statutes (1st Edn.) 635) as a conveyance on sale of a right 
not before in existence. The stamp duty should be adjudicated. 

The object of effecting a guarantee in this manner is to give the holders of 
share warrants a satisfactory guarantee for the payment of their dividends for 
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(hereinafter called the syndicate) of the first part the-Company, 

Limited the registered office of which is situate at-(hereinafter 

called the company) of the second part and-Bank, Ltd., the 

registered office of which is situate at -(hereinafter called the 

bank) of the third part. 

WHEREBY IT IS AGREED as follows : 

1. In consideration of the sum of £-now paid by the company 

to the syndicate (the receipt whereof is hereby acknowledged) the 

syndicate will guarantee to the bearers of warrants for the first- 

shares of £-each in the capital of the company or for so many 

of the same as shall from time to time be issued a dividend at the 

rate of-per cent, per annum on such shares for-years from 

the-day of-to be paid half yearly and the payment of such 

dividends shall be secured as hereinafter provided. 

2. The company shall issue share warrants to bearer for the said 

shares and each such warrant shall have - dividend coupons 

attached thereto and the said warrants and coupons shall be in the 
form set out in the schedule hereto or in such other form as shall be 
agreed upon by the company and the syndicate. 

8. The syndicate shall forthwith deposit with the bank the sum 

of £-which shall be held by the bank as trustee upon trust to 

implement the dividends actually paid by the company upon the 

said shares during the-years aforesaid so that in each such year 

a dividend at a rate of not less than-per cent, shall be paid 

during that period and upon the further trusts hereinafter declared. 

4. So long as this agreement continues in force the company shall 
apply its profits during each year so far as the same will extend as 
follows: 

(a) In setting aside as a reserve fund [for the purpose of providing 
against depreciation of plant but for no other purpose] 

such sum not exceeding £-in any year as the company 

in general meeting shall determine. 


a certain time. For a form of share warrant carrying out this scheme, see 
Form 352, p. 677, ante. 

Normally a company has to be satisfied with a guarantee by the vendor of the 
business (see Yol. 7, p. 77) or by an associated company as was the case in Under • 
ground Electric Railways Co. v. I.R. Comrs. (supra). This agreement is intended 
to give a more satisfactory, if not an absolute guarantee, of the dividends. In 
previous editions a method of attaching halves of bank notes to the coupons 
was adopted but this has not proved popular. The present method of depositing 
a sum of money with one of the big banks is therefore substituted as a more con¬ 
venient method. The syndicate will no doubt be required at the commencement 
of the period to keep a deposit of the whole amount required for the dividends, but 
if the company is successful, muoh of the deposit can be released. The position of 
the syndicate can be eased by depositing first-class securities in place of cash. 
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(b) In the payment of a dividend to the shareholders at the rate 

of £—— per cent, per annum or at such less rate as the 
profits shall necessitate but not at any greater rate without 
the consent of the syndicate. 

(c) Any surplus shall be accumulated and carried over to the 
* following and subsequent years and if the profits earned in 

such following or any subsequent year are not sufficient to 
pay the dividend at the rate aforesaid such accumulations 
shall be applied in aid of the deficiency. 

The certificate of the auditors of the company as to the amount 
of profits earned by the company in each year shall be conclusive. 

5. Upon any dividend becoming payable during the said period of 

years at a rate per cent, less than-per cent, having regard to the 

provisions of clause 4 hereof the bank shall out of the said sum 
deposited pay to the company the sum necessary to provide a divi¬ 
dend of-per cent. 

6. The bank will allow interest at the rate of-per cent, upon 

the amount of the deposited sum for the time being outstanding. 

7. The bank hereby agrees that the share warrant shall include 
the guarantee included in the form of warrant set out in the schedule 
hereto. 

8. The bank shall at the expiration of the said period of-years 

hold any part of the deposited sum not applied in implementing the 
dividends of the company as aforesaid and all interest upon the 
deposited sum in trust for the syndicate absolutely. 

9. The bank may but only at its absolute discretion from time to 
time release and pay to the syndicate any part of the deposited sum 
which upon its view of the affairs of the company cannot be required 
for the purposes of the guarantee and may also at its absolute dis¬ 
cretion allow the syndicate from time to time to replace any part 
or the whole of the deposited sum by securities approved by the 
bank and charged to the bank in such manner of the bank may 
require provided always that the instrument of charge of such 
securities shall give the bank power to call upon the syndicate to 
replace such securities by cash within 8 days from the service of a 
notice to do so upon the syndicate and upon failure of the syndicate 
so to do to sell the securities. The posting of such a notice addressed 
to the syndicate at its registered office shall be deemed sufficient 
service of any such notice and such service should be deemed to be 
effected at the time when it would be delivered in the ordinary 
course of post. 

In Witness, etc. 

[The Schedule above referred to.] 

[Form of share warrant and coupon, see Forms 852 and 864, 
pp. 677, 679, ante.] 

[Seals of syndicate, of company and of bank.] 
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402 

AGREEMENT to Pool fully paid Preference and Ordinary 

Shares (p). 


Companies. 


402 


AN AGREEMENT made the 


day of 


Between [share- Parties. 


holders} of, etc. (hereinafter called the shareholders) of the one part 
and [ trustees ] of, etc. (hereinafter called the trustees) of the other 
part. 

WhEBBAB Recitals: 

(1) The shareholders are respectively entitled to the shares in the Title of 

-Company, Limited, short particulars whereof are set out in the 8hareholder8, 

schedule hereto opposite their respective names. 

(2) With a view to the better realisation of such shares the share- intended 
holders are desirous of pooling the same in manner hereinafter P 001 * 
appearing. 

NOW IT IS HEREBY AGREED as follows : 

1. The shareholders shall forthwith transfer the shares appearing Shares to be 

opposite their respective names in the schedule hereto into the transferred 
names of the trustees jointly. ° rus *' 

2. The trustees shall use their best endeavours to sell all the Trustees to 

shares so transferred for the best price obtainable provided that none 8611 sharos * 
of the preference shares shall be sold for less than £-per share 

nor any of the ordinary shares for less than £-per share. 

8. The trustees may employ brokers or other agents to effect or Power to 
assist them in effecting any sales and may also employ accountants em p!oy 
and solicitors and such other persons as they may consider necessary agen 8 ' 
for the purposes of the pool. 

4. The trustees shall out of the proceeds of any sales of the said Application 
shares recoup themselves all costs and expenses incurred in con- 

nection therewith or otherwise under this agreement and retain their 
remuneration hereinafter mentioned and shall divide the residue 
amongst the shareholders in proportion to the estimated value of 
their respective holdings as set out in the fourth column of the 
schedule hereto. Such divisions shall be made at such times as the 
trustees shall in their absolute discretion deem expedient. 

5. The trustees shall receive any dividends that may accrue due Dividends, 
upon any of the said shares and shall divide the same (without any 
deduction for remuneration or otherwise) among the shareholders 

in the same proportions and in the same manner as is hereinbefore 
provided with regard to the net proceeds of sale of the said shares. 

6. In the event of all the said shares not having been sold by the Division of 

trustees before the-day of-next the trustees shall on that 

day divide all the shares remaining unsold among the shareholders 


( p) Stamp, 6d. 
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as nearly as may be in proportion to the estimated values of their 
respective holdings and if in the opinion of the trustees it shall be 
necessary for the purpose of a fair division for any shareholders to 
make any payments then the shareholders shall make such pay¬ 
ments in proportion to the estimated values of their respective 
holdings as the trustees shall require and such payments and the 
shares remaining unsold shall be divided amongst the shareholders 
as the trusees in their absolute discretion shall consider equitable. 

7. The trustees shall be entitled to a commission of £-per cent. 

on the net amount received (after deduction of all expenses) as 
consideration for the sales of the said shares by way of remuneration 
for their services Such commission shall be divided equally amongst 
the trustees for the time being upon the completion of any sale of 
shares. 

8. None of the shareholders or of the trustees shall (except for the 

purposes of this pool) before the said-day of-buy sell or 

deal in any way with any shares in the capital of the said - 

Company Limited. 

9. If any of the trustees shall die or become unwilling or unable 
to act the other trustees shall call a meeting of all the shareholders 
in such manner and at such time and place as they shall think 
proper and a new trustee or new trustees shall be appointed by a 
majority of the shareholders present at such meeting and voting 
thereon, On any such appointment the number of trustees may be 
increased and each of the trustees hereby undertakes to execute 
and do all such transfers and other things as shall be necessary to 
secure the registration of the new trustees as the registered holders 
of the shares then subject to the trusts hereof. Each shareholder 
shall be entitled to one vote If the other trustees fail to cause such 
a meeting to be held within [twenty-eight] days after the occurrence 
of a vacancy any [five] shareholders may request them in writing 
so to do and on their failure to cause such a meeting to be held 
within [fourteen] days after the date of such request the said or any 
[five] shareholders may themselves convene such a meeting. 

As Witness, etc. 


The SCHEDULE above referred to. 


Names of Shareholders. 

Number of Shares held. 

Estimated 
Value of 
Holding. 

£ 

Preference 
Shares of 
£-each. 

Ordinary 
Shares of 
£-each. 






[Signatures of all parties .] 
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403 

AGREEMENT to Pool partly paid up Shares—Minimum Price 
fixed by each Shareholder ( q ). 


Companies. 


Precedent 

403 


AN AGREEMENT made the - day of- Between [share- Parties. 

holders ] of, etc. (hereinafter called the shareholders) of the one part 
and [i trustees ] of, etc. (hereinafter called the trustees) of the other 
part. 


Whereas 


Recitals: 


(1) The shareholders are respectively entitled to the number of Title to 

£-[ordinary] shares in the-Company Limited set opposite shares * 

their respective names in the schedule hereto upon each of which 
shares the sum of £-only has been paid up. 


(2) With a view to the more advantageous realisation of such intended 
shares the shareholders are desirous of pooling the same in manner P° o1 - 
hereinafter appearing. 


NOW IT IS HEREBY AGREED as follows : 

1. The shareholders shall forthwith deliver to the trustees the Delivery of 
certificates of the said shares to which they are respectively entitled 

the distinctive numbers whereof are set out in the third column of *° ^ 8 ‘ 

the schedule hereto. 

2. The shareholders respectively hereby appoint the trustees Trustees 
jointly and severally to be their respective attorneys and attorney 

to transfer all or any of the said shares to such persons as they shall shares! 9 ° T 

think fit and it shall not be necessary for the said -Company 

Limited or for any purchaser of any of the said shares or for any 
other person to see that the trustees or any of them are transferring 
the said shares in accordance with the terms of this agreement. 

8. So long as any of the said shares shall remain unsold the trustees Dividends, 
shall be entitled to receive any dividends that may be declared thereon 
and each of the shareholders shall forthwith execute and deliver to 
the trustees an authority (in the form annexed) directing the said 
company to pay all dividends to the joint account of the trustees 
at the-Bank. 

4. The trustees shall use their best endeavours for the period of Sale of 
[three] months from the date hereof to sell the said shares to the 
best advantage subject to the restrictions hereinafter contained. 


{q) Stamp, 10*. if clause 2 is a letter of attorney. 

As this agreement contains a power of attorney to the trustees to transfer 
shares, the agreement must be under seal, if the transfers have to be under seal 
according to the articles of association. 
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5. The trustees shall hold the proceeds of every such sale and any 
dividends received by them as aforesaid upon trust: 

(a) In the first place to. recoup themselves all costs and expenses 
incurred by them under this agreement. 

(b) In the second place to retain their remuneration hereinafter 
provided for. 

(c) In the third place to pay any calls that may be made upon 
the said shares. 

(d) And lastly to pay and divide the residue at the end of the 
said period of [three] months among the shareholders in 
the proportions hereinafter mentioned. 

6. In selling any of the said shares the trustees shall have regard 
to the minimum prices which the shareholders are respectively 
willing to accept for their shares as set out opposite their respective 
names in the fourth column of the schedule hereto The trustees 
shall first sell the shares of the shareholder who is willing to accept 
the least minimum price for his shares and so on so that the shares of 
the shareholder requiring the largest minimum price will be sold last 
The trustees shall sell all the shares for the best price obtainable 
but so that after paying all the costs and expenses in connection 
with any such sale the net proceeds of sale of all the shares for the time 
being sold by them will be sufficient to pay at least the minimum 
prices required by the shareholders respectively for the shares sold. 

Payment of 7. In the event of any call being made upon any of the said shares 
c* 11 ®' before the same have been sold as aforesaid the trustees shall pay 

the same or any part thereof if in their opinion the funds in their 
hands may safely be applied for such purpose having regard to the 
amount thereof and the position of the pool at the time Should 
the trustees determine not to pay the whole amount of such call out 
of the funds in their hands (which determination shall be binding on 
all parties) the shareholders shall on demand pay to the trustees the 
whole of the amount of the call on their respective shares or (as the 
case may be) such portion thereof as the trustees may determine 
not to pay and the trustees shall thereupon pay the total amount of 
the call to the said company on the shareholders’ behalf. 

8. The trustees shall be at liberty but shall not be bound t'o pay 
the whole or any part of the amount of a call which under clause 7 
hereof ought to be paid by a shareholder and which such shareholder 
shall fail to pay. Any payment by the trustees in respect of any 
call shall be charged upon the interest of the shareholder in the pool 
and shall be deducted from his share of the surplus proceeds of sale. 
If the trustees shall be of opinion that the surplus proceeds of sale 
will not be sufficient to repay any call or part of a call payable by a 
shareholder under clause 7 hereof they may in their absolute discre- 


Becoveiy of 
calls from 
shareholders. 


Minimum 

prices for 
shares. 


Companies. 

Precedent 

408 

Application 
of proceeds 
of sale. 
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tion sell the shares of such shareholder for what they will fetch irre- Companies. 
spective of the minimum price required therefor by such shareholder. « n . rTfl T1|t 

408 

9. At the expiration of the said period of [three] months or if all Division on 
the said shares are sold before that date then upon the last of the olo8 ° of P°° l * 
said shares being sold the trustees shall pay to each of the share¬ 
holders any of whose shares have been sold as aforesaid the minimum 

price required by such shareholder in respect of every share of his 
which has been sold and shall return to each of the shareholders any 
of whose shares remain unsold the certificates of such shares. Pro¬ 
vided that in the event of any shares being sold by the trustees under 
clause 8 hereof for less than the minimum price required by the 
shareholder in respect of such shares the minimum price required 
for such shares shall be deemed to be the sum actually realised 
therefor after deducting all costs and expenses in connection with 
the sale and also deducting the amount paid by the trustees in 
respect of calls on such shares. 

10. Any surplus which shall remain in the hands of the trustees Division of 
after making the payments mentioned in the last clause shall be surplus, 
divided amongst all the shareholders in proportion to the sums which 

would have been received by them respectively if all the said shares 
had been sold and the shares of each shareholder had realised the 
minimum price required by that shareholder for his shares and no 
more. 


11. The trustees shall be entitled to the sum of £-per month Remunera- 

during the continuance of this agreement to be divided among them 

equally by way of remuneration for their services. Such remunera¬ 
tion shall be payable by all the shareholders in proportion to the 
total amounts that would be received by them respectively if all the 
shares were sold at the respective minimum prices required and may 
be deducted by the trustees from the amounts payable to the share-' 
holders on the division hereinbefore provided for. 

12. [Power to employ agents, clause 8 of Form, 402, p. 717, ante.] 

18. In the event of any trustee dying or refusing or becoming New 
unable to act (r) the surviving or other trustees or trustee shall tru8t608, 
appoint another trustee to fill his place. 

14. Nothing herein contained shall be taken to render any of the Trustees not 
trustees liable for any mistake or omission whereby any of the share- 
holders shall obtain less than the minimum price required for their 
shares or shall be otherwise damnified. 

As [or In] Witness, etc. 


( r ) For a clause providing for the appointment of new trustees by shareholders 
eee clause 9 of Farm 402, p. 718, ante. 
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Companies. 


Precedent 

408 


Precedent 

404 


To sell 
shares. 


To vote and 

execute 

proxies. 


To receive 
dividends. 


The SCHEDULE above referred to. 


Name of 

Number of 

Distinctive 

Minimum 

Shareholder. 

Shares held. 

Numbers. 

Price. 




£ 


ISignatures or signatures and seaZ[s] (s) 
of all parties .] 

[j Form of authority to company to pay dividends to bank , see Forms 
891, 892, p. 706, ante.] 


404 

POWER of Attorney to deal with Shares or Stock ( t). 

I-of-hereby appoint-of-my attorney for the 

purposes hereinafter expressed, that is to say : 

1. From time to time if and when my attorney may think fit to 
sell all or any of my shares or stock in [[specify companies ] to give a 
good discharge for the proceeds of sales and to deposit any moneys 
so received or the balance thereof after discharging the proper costs 

incurred in such sales in my name in the-Bank, Limited,-, 

London, E.C. 

2. To vote at any meetings of the above-mentioned companies 
and otherwise to act as my proxy or representative in respect of any 
shares now held or which may hereafter be acquired by me therein 
and for that purpose to sign and execute any proxies or other instru¬ 
ments in my name and on my behalf. 

8. To receive and give good discharges for all dividends interest 
and redemption and other moneys arising from any of the aforesaid 

stocks or shares and to deposit tho same in my name in the- 

Bank, Limited, aforesaid. 


(s) See note (q), p. 719, ante. 

(/) Stamp, 10^. It is assumed that the donor of the power does not hold 
shares jointly with another person. If so, it is advisable to give a power to act 
jointly with other persons with whom such shares are held and to give an express 
power to apportion the purchase money and give a discharge for the apportioned 
parts. See further the precedents in Vol. 1, pp. 215-219, and see also Vol. 18, 
p. 99, Form No. 12. > 
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4. In my name and on my behalf to execute sign enter into Companies. 

acknowledge perfect and do all such transfers deeds agreements rrnrnflnnt' 
instruments acts and things as shall be requisite or may be deemed 404 
proper for or in relation to all or any of the matters or purposes To execute 
aforesaid (a). agreements. 

5. I hereby ratify and confirm and agree to ratify and confirm Ratification, 
whatsoever my said attorney shall do or purport to do by virtue of 

this deed (6). 

6. And I hereby declare that this power of attorney shall be irre- Power to be 
vocable for twelve months from the date hereof (c) and that this ^revocable, 
power of attorney is not an instrument to which section 3 of the 
Evidence and Powers of Attorney Act 1940 applies (d). 

In Witness, etc. 

[Signature and seal of appointor .] 


405 

RESOLUTION of General Meeting reserving Uncalled Capital 
for Winding-up of Company ( e ). 


Precedent 

405 


That of the sum of £- per share remaining uncalled on each of Reservation 

the shares numbered - to -inclusive in the capital of the ^pSrffor 

company the sum of £-per share shall not be capable of being winding up. 

called up except in the event of and for the purposes of the company 
being wound up. 


4.06 Precedent 

406 

RESOLUTION of General Meeting increasing Number of Members 
of Company not having a Capital divided into Shares (/). 

That the number of members of the company be increased to- Increase of 

by the addition of-members beyond the present registered £^kerof 


(а) An express power to exercise options might be given, see Vol. 18, p. 100, 
clause 4. 

(б) This is the common form of this clause, but the full form given in Vol. 1, 
p. 277, Form No. 89 (a) is the only form of this clause which gives any real pro¬ 
tection to the attorney and to third parties dealing with the attorney. 

(c) As to this clause, see Law of Property Act, 1925, s. 127 ; 15 Halsbury’s 
Statutes (1st Edn.) 307. 

(d) This declaration seems to be still necessary. 

(e) A resolution to this effect may be passed as a special resolution under 
ss. 60,64 of the Companies Aot, 1948 ; 3 Halsbury’s Statutes (2nd Edn.) 512,514. 
It would seem that the resolution need not apply to all the shares of the company, 
but may be restricted as desired. 

(/) The Companies Act, 1948, s. 7 (3 Halsbury’s Statutes (2nd Edn.) 468), 
requires notice of any such increase to be given to the Registrar of Companies 
within fifteen days after such increase has been resolved upon or has taken place ; 
for Form of Notice, see Form 407, p. 724, post. 
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Preosdent 407 

407 

OFFICIAL FORM of Notice to Registrar of Increase in Number 

of Members (g). 

No. of Company-. 


The Companies Act, 1948. 


Notice 
of increase 
in number 
of members. 


NOTICE OF INCREASE IN NUMBER OF MEMBERS 

Pursuant to Section 7 (8). 


Name 

of 

Company 


Limited. 


Presented by-. 


Notice of increase in the Number of Members of {company.} 


To the Registrar of Companies. 

[i Company ] hereby gives you notice, pursuant to section 7 (8) of 

the Companies Act, 1948, that by (a)-Resolution of the Company 

dated the-day of- 19— the number of Members in the 

company has been increased by the addition thereto of-Members 

beyond the present registered Number of- 

{Signature} -. 

{State whether Director or Secretary} -. 


Dated the-day of) 

-, 19—. I 

(a) “ Ordinary,” “ Extraordinary ” or “ Special.” 


(g) This is the qfficial Form No. 11. The notioe must be given within 15 days 
after the increase in the numbers of members was resolved upon or took plaoe: 
1048 Aot, s. 7 (3 ); 3 Halsbury’s Statutes (2nd Edn.) 468. 
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Abroad, company incorporated, address to be given in prospectus, [545a] 
Acceptance, conditional allotment, of, 583 

letter of, capitalisation of profits, on, 600 
nominee, by, 587 

offer to subscribe in consideration of commission, of, 468 
renounced shares, of, 596 
underwriting letter, of, see under Underwriting 
Accountants’ Report, persons qualified to make, [492] 
prospectus, in, [491], 548, 654 

Accounts 

articles as to, 339, 368 
directors to keep, 339, 368 
inspection, 368 
Table A, 295 

Advertisement 

dividends on share warrants, of, 380, 680 
notice by authorised, 370 
prospectus, of, preliminary, 540 
resolution for, 540 

Stock Exchange requirements, [512], [540d] 

Stock Exchange, [513], 574 

contents, [520-525] 

Agents 

agreement with, [47] 

power to directors to appoint, article giving, 394 
subscribers to memorandum, for, [147] 

Agreement, and see Contract 

adopting contract made before incorporation, [48], 113, 115 

clauses in articles as to, 376 

article providing for execution, 349 

company bound by memorandum or articles to enter into, [48] 
limited by guarantee, for formation of, 92 
to enter into, article providing that, 321 
constituting title of nominees on capitalisation of profits, 612 
execution, articles as to, 349, 376 
filing, [49], 101, 109 

formation of company to acquire gold mining claims, for, 89 
guarantee of dividends, for, 714 
modification, 114 

nominee, with, agreement adopting, 113, 115 
nominees, title of to allotment, constituting, 82 
offer for sale, for, 568 
option to determine, 97 
pooling by underwriters, for, 463 
for, fully paid shares, 717 
partly paid shares, 719 

preliminary expenses, to pay, in consideration of shares, 138 
recital of, 139 

principal shareholders in private company, between, 79 
promotion, on, kinds of, [47] 

All rsftrtneos art to pagos: thus [6] to Prtlimlnary Not* ; thus [25a] to footnotes; thus 21 to 

[1] 
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COMPANIES— continued. 

Agreement— continued. 

provisional, 114, 119 

qualification shares, to take, if minimum subscription obtained, 137 

prior to incorporation, 134 

where directors named in articles, 133 

not named in artioles, 132 

reconstruction, recital of, 469 
rescission, provision for, 91, 101 
sale by concessionaire and promoter, for, 116 
cotton spinner to company, for, 120 
partners to private company, for, 69, 61 
partnership, for, 124 
promoting syndicate, for, 107 
for, conditional, 67 

validity not to be impeached, 70 
of brickworks, for, 110 

patent by syndicate to company, for, 117 
for, 102, 124 

to existing company, for, 124, 126 
private company, for, 63, 71, 76 
promoter, for, 106 
promoting syndicate, for, 98 
trustee, for, 110 

subscription, for, in consideration of cash or shares, 407, 468 
sub-underwriting, 480 
syndicate, 84 

with limited liability, for formation of, 87 
transfer of vendor’s shares in trust for company, for, 712 
underwriting, aee Underwriting 
vendor, by, to take shares in lieu of cash, 606 

Allotment 

agreement for, capitalisation of profits, on, 610 
avoidance, 616 

for misrepresentation in prospectus, notice to company, 617 
capitalisation of profits, on, 608 

agreement for, 610 
conditional, acceptance of, 683 
letter of rights, 681 
conditions precedent, [533], [534] 

contract of, where share not payable in cash, particulars of, 603 
first, minimum subscription must be received before, [634] 
irregular, effect, [635] 
letter of, see Letter of Allotment 
money, receipt for, 595 
nominee, to, resolution for, 608 
nominees* title to, agreement constituting, 82 
offences as to, [536] 
option to require at par, 91 
private company, by, [6] 
resolutions for, 607—609 
refusing, 609 
restrictions on, [6], [536] 
return of, [535] 

filing, article as to, 377 
official form, 602 
resolution to make, 615 

* statement in lieu of prospectus required before, [494] 
statutory requirements, [534] 

Stock Exchange, shares or debentures to be dealt in, on, [526], [537] 
time for, earliest, [536] 
vendor, to, resolution for, 607 

Allottees, agreement constituting title of, capitalisation of profits, on, 612 
nomination by vendor, 606 
nominees, letter approving, 613 

refosing to accept, 614 
title of, contract constituting, 605 

particulars of, 603 
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COMPANIES — continued. 

Amalgamation, see also Vol. 5 
directors power to carry out, article giving, 302 
stamp duty on, [62] 

Annual General Meeting, articles as to, 329, 366 
Table A, 280 

Annual return, private company, by, [6] 

certificate to accompany, [5] 
underwriting commission to be shown, [440] 

Application 

acceptance, see Acceptance 
amount payable on, article fixing, 351 
conveHible debenture stock, for, 593 
effect, [533] 

employees' shares, for, 708 
form, 676 

on offer for sale, 579 
prospectus must accompany, [485] 
underwriting agreement, [485] 
with receipt attached, 578 
further shares, for, 583 
lapse, [533] 

letter of rights offering shares at premium, pursuant to, 586 
moneys, minimum amount, [534] 
repayment, [534] 

return where minimum subscription not reached, letter accompanying, 615 
partially successful, 551, 557 

priority for employees and business associates, 544 

prospectus statement as to, 551, 557 

resolutions refusing, 609 

return, resolution for, 614 

tender, by, 589 

underwriter, by, 465 

agreement containing, 466 
unsuccessful, 551, 557 
withdrawal, [533] 

Apportionment, directors remuneration, 389 
dividends, 367 
purchase price, of, 60 
Arbitration, clause in articles, effect, [262] 

Articles of Association 
accounts, copies to be sent to members, 369 
inspection of, by members, 368 
profit and loss, and balance sheets, 368 
proper books to be kept, 368 

at registered office, 368 

adoption in place of Table A, resolution for, 433 
agreement pursuant to, 71 
alteration, [269] 

breach of contract not justifiable by, [270] 
must be benefit of company as whole, [270] 
notice of, [271] 
resolutions for, 433, 434 

filing, [271] 

arbitration clause in, effect of [262] 
association not for profit, of, [9], [269], 243 
auditors, appointment of, 370 
binding effeot, [262] 
calls, see shares, infra 
capital, alteration of, 355 

consolidation of shares, 355 
sub-division or cancellation of shares, 355 
redemption reserve fund, reduction of, 356 
reduction of, 355, 356 
certificate, share, loss of, 351 

oompany limited by guarantee, of, [264], 418, 425, 431 

AH vtltnftMt in to Hgtft : toot [6] to PrtHminary Not* ; tout [25a] to footnotos ; tout 21 to Procofenfe 
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COM PAN IE8— continued. 

Article of Association --continued. 
contents, [264]* 

private company, [268] 

contract between company and members, [262] 
copies of, right to, [271] 
definitions, 321, 349, 374 

director and secretary, same person cannot act in both capacities, 293 
directors, absence from meetings, 289 

additional directors, appointment of, 364 
appointment, defective, 366 

of, additional in, 364 

in place of director removed, 366 
bankruptcy of, 363 
casual vacancy, filling of, 364 
committees, chairman of committees, 366 
meetings of committees, 366 
defective appointment, 366 
delegation to committees, 366 
disqualification, 363 
duties, 361 

minutes, 362 
interest in contract, 287 

effect on quorum, 288 
interim dividends, declaration of, 366 
managing, appointment of, 362 
powers of, 293 
remuneration of, 362 
meetings, 365 

chairman of, 366 
quorum necessary, 365 

numbers reduced below, 365 
validity of acts where appointment defective, 366 
number of, 360 

increase or reduction, 364 
officers of associated company, 361 
powers of, 361 

appointment of attorney of company, 287 
secretary, 293 

appropriations and allotments of profits by, 296 
borrowing, 286, 362 
capitalisation of profits, 369 
casual vacancy to fill, 364, 365 
cheques and bills, 288 
dominion register, 287 
payment for professional services, 288 
pensions, 289 
seal, affixing of, 363 
custody of, 293 

to hold other office under company, 288 
set aside reserves, 367 
use of seal abroad, 287 
provisions relating to, agreement as to, 96 
qualification of, 361 
removal, 365 

filling vacancy caused by, 365 
remuneration of, 360, 361 
resignation, 363 

resolution, not at meeting duly convened, 366 
retirement, 363 

eligible for re-election, 364 
filling vacancy, [290], 364 
rotation of, 363 
unsound mind of, 363 
vacation of office, 363 
dividend warrants, 368 
dividends, 366 

declaration, 366 
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COMP ANIE8 — continued. 

Articles Off Association — continued . 
dividends, deductions from, 367 
distribution of, 367 
interest on, 368 

interim, when may be declared, 366 

only from profits, 367 

payment otherwise than in cash, 307 

filing, [10] 

general meetings, see meetings, infra 
indemnity to officers, 371 
infringement, action based on, [263] 
inspection by public, [263] 
interpretation clause, 374 
lien, on shares, 351 

on shares, power of sale, 352 
proceeds of sale of shares, application of, 352 
transfer on sale of shares, 352 
meetings, annual general, special business, 357 

directors, see directors, meetings, supra 
general, 356 

adjournment of, 357 
chairman, 357 

casting vote, 358 
election of, 357 
extraordinary, 356 

calling of, 356 
failure to give notice, 356 
members’ votes, joint holders, 359 

member in default, 359 

of unsound mind, 359 
number of, 359 
poll demanded by proxy, 360 
proxy, by, 359 

deposit, 359 
form, 360 
instrument, 359 
irevocable, 360 

stating how vote to be cast, 285 
time for objection, 359 
notice of, 356, 370 
poll, demand for, 358 
taking of, 358 
when to be taken, 358 
proceedings at, 357 
quorum, 357 

adjournment for want of, 357 
resolutions passed by show of hands, 358 
special business, 357 
votes see members’ votes supra . 
member a corporate body, representative of, 360 
mining syndicate, of, provisions to be contained in, 92 
non-members, effect on, [263] 
notice of, constructive, [263] 
notices, after death or bankruptcy, 370 

of general meetings, 356, 370, 371 
service of, 370 
to joint holders, 370 
paragraphs to be numbered, [264] 
powers only exercisable if authorised by, [266—268] 
preliminary agreements, clauses relating to, 376 
printing, [264] 
private company of, [5] 

adopting Table A with modifications, 312, 318 
alteration, [269] 
oontents, [268] 

All rttersness art to pacts: thus [6] to Preliminary Not# ; thus [25a] to footnotes ; thus 21 to Prtcotftnte. 



INDEX 


[Vol.IV 


[«] 

OOMPAMIE8— continued. 

Articles of Association — continued. 
private oompany, of, not adopting Table A, 321 
special articles, 343 et aeq. 

director, general notice of interest in contracts, by 

[348 

governing director, 346 
permanent directors, 347 

appointment of proxy, 348 
certain articles in abeyance, 
[347 

power to appoint other 
[directors, 347 
power to appoint successor, 
[347 

widow’s pension, 348 
pre-emption, right of, 343 

restrictions pn transfer rights of pre-emption, 343 
succession of chairman of board, 346 
unlimited company, 346 
profits, appropriations and allotments of, 296 

capitalisation of, on recommendation of directors, 369 
promoting syndicate of, 318 

proxy, see meetings, general members' votes supra 
public company, of, 349 et aeq. 

adopting Table A with modifications, 372 et aeq . 

rectification, [270] 

registration, [261] 

reserves, set aside by directors, 367 

seal, affixing of, 363 

secretary and director, same person cannot act in both capacities, 293 
appointment of, 293 
disqualification of, 293 
share premium account, reduction of, 280 

shares, acquisition of shares, prohibition of financial assistance, 274 
alteration of rights, 350 
calls, 352 

interest on, 352 
payment in advance, 353 
resolution authorising calling effect of, 352 
sums payable on allotment, 352 
commission, underwriting, 350 
conversion into stock, 279 
forfeited, disposal of, 354 

title of purchaser, 354 
forfeiture, 354 

application of provisions to sums other than calls, 355 
calls unpaid, 354 
form of notice, 354 
liability on, 354 

redeemable preference shares, 273 

rights not to be varied by issue of additional shares, 273 

share certificate, 351 

loss of, 351 
special rights, 350 
transfer of, 353 

closing of register, 277 
execution, 353 

fee on registration of probate and other instruments, 277 
notice of refusal to register, 353* 
refusal to register, 353 
restrictions, 353 
terms of registration, 277, 353 
transmission of, 353 

dividends and voting powers, 354 
election to be registered, 353 
rights on death or bankruptcy, 353 
trusts affecting, 273 
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COMPANIES— continued. 

Articles off Association — continued. 
signature, [264] 
stamp duty, [18], [264], [349a] 
stock application of artioles relating to shares, 280 
right of stockholders, 280 
transfer of, 279 

Stock Exchange requirements, [264], [629] 
syndicate limited by guarantee, 431 
Table A, see Table A 
O, 299 

D, 311 

E, 311 

Transfer of shares, see shares, transfer of, supra 
unlimited company, of, contents, [264] 
winding up, distribution in specie, 371 

Assets 

sale of, agreement for, 61 
surplus, distribution in specie , 418 

winding up, 416 
meaning, [410o] 
valuation, sale at, 72 
Assignment, leaseholds, of, 141 

sale completed by, [60] 

Associations, illegal, [3] 

Associations not for Profit 
accounts to be kept, 184 
alteration of objects, [169] 
annual subscriptions, 432 
articles of association, 426, 432 

contents, [269] 

Charity Commissioners* jurisdiction, 182 
income and property, application, 182 
management, [269] 
membership, 432 

memorandum of association, [157], 180 
registration, [8] 

without “ limited,*’ application for, 24 
resolution for registration, 22 

Assurance Company 

deposits, [10] 

directors* power to deed with, article as to, 395 
withdrawal, [12] 

farmers’ mutual fire, articles of association, 418 
life, issue of life policies by, articles as to, 402 
marine, salvage, powers as to, 405 
special artioles, 404 
minimum capital, [11] 
reserve fund, artioles as to, 406 
Assurance, execution, provisions as to, 131 
Attorney, appointment, Table A, 287 

private company appointed to be by vendors, 60 
Audit, cuticles as to, private company, 341 
public company, 370 

Auditors, prospectus to give particulars of, [489] 
report, prospectus, in, 490 
Table A, 296 

Authorised depositaries, who are, [686b] 

Aviation assurance companies, [11] 

Balance Sheet, artioles as to, private company, 340 

public company, 368 
Table A, 295 

oopy to be sent to Stock Exchange, 369 
right to, [7] 

underwriting commission to be shown, [440] 

Bankers, payment of dividends to, request for, 706 

AM n H msm art Is psf; Uwt [6] t> P i —ism y Wets; tfeec [26a] Is fostattat s tfcst 211> Pms i mti 
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COMPANIE8— continued. 

Bankers, receipt for call, 691 

instalment of call, 692, 693, 694 
request to, to accept dividend warrants, 706 
Banking Companies, registration, [3] 

notice before, [13], 24 
Bankruptcy, persons becoming entitled to shares on, 324 
transmission of shares on, 353 
trustee in, notice to, 370 
Bankrupts, notices to, 341 
Bearer, share warrants to, see 8hare Warrants 
Bills, securities are not, [62o] 

Bills of Exchange, consideration to be satisfied by, 111 
Board, see Directors 
Board of Trade 

licence to dispense with “ limited,*’ [8] 

application for, 24 

Bonds, Stock Exchange requirements, [527] 

Book debts, bad, sale of, agreement for, 72 

collection of, by company and payment to vendors, 125 
excepted from sale, collection, 74 

proceeds of, application in taking up shares, 74 

guarantee of, 120 
option to purchase, 74 
uncollectable, sale of, agreement for, 72 
Books of Account, delivery on sale to company, 70 
handing over, agreement for, 112 
inspection, article as to, 340, 368, 411 
situation, 339, 368 

article as to, 411 

Borrowing Powers 

directors, articles as to, 384 et seq . 

Table A, 286 
objects clause, 168 

Branch Registers, articles authorising keeping, 414 
dominion companies, of, [646] 

Branches, power to directors to establish, article giving, 394 
Brickworks, sale, agreement for, 110 
Brokerage, application for payment, 482 
brokers, payment to, [445] 
jobbers, payment to, [445] 
offer for sale, on, 673 
to pay, 481 

power to pay, [438], [445] 
practice, [445] 
prospectus statement, 551 
Table A, 273 
theory behind, [445] 

Building Society, mortgage, covenant to pay off, 79 

declaration of trust of premises subject to, 78 
name of company containing words, [150] 

Busintss 

commencement, [6], [49] 

article as to, 372 

covenant by vendor to carry on, 77 
directors’ power to acquire, 392 
Business Premises, inspection, restriction on, 412 

Calls 

amount, 382 

articles as to, 323, 352, 382 
usual, [648] 
debts created by, [648] 

difference between holders, power to make, 353 
future, proof in insolvent estate for, [648] 
instalments of, notice of, 693 

receipts for, 692, 693, 694 
payment by, [647] 
interest on, 323, 352 
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COM PANIE8 — continued. 

Calls — continued . 
joint holders, on, 323, 352 
non-payment, forfeiture for, see Forfeiture 
notice of, [648], 691 

where payable by instalments, 692 
overdue, notice to pay, 354 
payment, [647] 

enforcement, directors* duty, [649] 
in advance, 324, 353, [648] 

article allowing, 382 

receipt for, 691 
resolutions to make, 690 
restrictions on making, 382 
statutory provisions, [647] 
sums to be treated as, 352 
syndicate members, on, 86 
Table A, 275 
unpaid, lien for, see Usn 
Capital and see Share Capital 
alteration, [161] 

application to court, [627], [629] 
articles providing for, 280, 355, 356 
minute of reduction, [631], 659 
notice to registrar, [631], 655, 663 
resolutions, [627—629], 654, 655, 657, 660—662 
dividends may not be paid out of, [651] 
increase, see Increase of Capital 
intended company, of, 99 

nominal, memorandum must state, [149], [153] 
recital of, 124 

original, agreement as to, 95 

payment of interest out of, article authorising, 410 

reduction, see Reduction Of Capital 
Capital Clauses 

articles, reference to, 252 

cumulative preference and ordinary shares, 252, 254 
employees* shares, 256 
founders’ shares, 255 

non-cumulative preference and ordinary shares, 253 
one class with power to issue with any rights, 252 
ordinary and deferred shares, 255 
preference, ordinary and founders’ shares, 255 
preferential dividend for limited time, 254 

to be reduced after certain time, 255 
pre-preference, preference and ordinary shares, 256 
rights defined by articles, 252 

not to be affected by new shares, 255 
Capital redemption fund, reduction, article authorising, 356 
Capitalisation of profits, allotment on, 608 

agreement for, 610 
nominees, to, agreement for, 612 
articles as to, 407 

private company, 340 
public company, 369 
fractional certificates, 599 
letter announcing, 700 

of acceptance, 600, 601 
allotment, 598 
renunciation, 601 
prohibition of, present, [598n] 
resolution for, 699 
surtax avoided by, [652] 

Table A, 296 

Carriage of goods, directors* power to arrange, article as to, 395 
Cash, current account, on, stamp duty on sale, [52] 

An retorencts art ta pa km s turn [6] la Preliminary Nat* ; thus [25a] to tootnotot; toot 21 to PnortMts. 
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COMPANIES — continued. 

Cash, exoeption from sale, 58, 64 
sale of, agreement for, 62 
Certificate 
balance, [641] 
definitive, issue, [633] 

Stock Exchange requirements, [526] 
deposit of share warrant, of, 680 
employees’ shares, 700 
estoppel, by issue of, [634] 
fractional, 599, 673 

incorporation of, see Certificate of Incorporation 
option, 671 

private company, to be submitted by, [5] 
readiness for issue, notice of, 664 
receipt for, on lodging for certification, 686 
scrip, 667 

share, application for, 674 
article as to, 322, 351 
deeds, are not, [634] 
evidence of, [633] 
issue, time for, [633] 
letter to accompany, 666 
loss, [274] 

advertisement of, 682 
declaration verifying, 681 
replacement, 322,' 351 

indemnity on, 682 
ordinary, partly paid, 668 
preference, fully paid, 669 
redeemable preference, endorsement on, 671 
resolution to seal and issue, 633 
split, articles as to, 378 
right to, 3511] 

Stock Exchange requirements, [527], [634] 
subject to pool, that, 672 
Table A, 274 
stock, 667 

letter to accompany, 666 
resolution to seal and issue, 663 
Stock Exchange requirements, [264] 
trading, necessity for, [6] 

transfer not liable to ad valorem duty, that, 684 
on, issue, time for, [636] 

Certificate of Incorporation, oonclusiveness, [15], [16] 

form, 36 
issue, [15] 

erroneous, [16] 

Chairman 

adjournment of meeting by, 357 
casting vote, article giving, 358 
general meeting, of, articles as to, 357 
succession, articles securing, 346 

Chamber of Commerce, name of company containing words, [150] 
Charges, copies to be kept at registered office, 385 
directors to register, 362 
Chattels, Bale of, agreement for, 62 
Cheques, securities, are not, [62o] 

Choses in action, agreement for sale, 127 
Circulars, false, distribution forbidden, [506] 
form of, [508] 
meaning, [499] 

offering exchangeable debenture stock to shareholders, 590 
original issue by. Stock Exchange requirements, [514] 
Class meetings, article as to, 322 

Class Rights 

alteration, 544 
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COMPANIES— continued. 

Class Rights -^-continued. 
alteration, article providing for, [322], 350 

by issue of additional shares prohibited, Table A, 273 
dissentients’ rights on, [632] 
meaning, [633] 

methods of providing for, [155] 
statutory provisions, [632] 

Table A, 273 
dividends, to, 408 

memorandum provisions as to, see Capital Clauses 
prospectus statement as to, [489], 543, 552 
statement in memorandum, [155] 

Stock Exchange requirements, [265] 
unalterable, how provided for, [154] 
winding-up, in, 416 
Commission 

brokerage, see Brokerage 

gas undertakers, payable by, [439] 

offer to subscribe in consideration of, 467 

acceptance, 468 

overriding, meaning, [441] 
sub-underwriting, 479 
underwriting, see Underwriting 
Commission note, finding purchaser, for, 83 
forming company, for, 84 
Committees, directors, of, articles as to, 338 
delegation to, 366 

Companies 

classification, [4], [5] 
holding, see Holding Company 
kinds of, [4], [5] 

limited by guarantee, see Company limited by Guarantee 
shares, see Company limited by shares 
parent, see Holding Company 
unlimited, see Unlimited Company 
Company limited by Guarantee 
articles of association, [264], 418, 425, 431 
necessity for, [299r] 

Table C, 299 

characteristics, [4] 
formation agreement, 92 
inspectors, 420 
members*, liability of, [156] 

for calls, [92a] 

number, notice increasing, 724 

resolution increasing, 723 

membership, 421 

memorandum of association, 163, 164 

clause imposing additional liability, 251 
contents, [156] 
statutory forms, 162 

mining syndicate, 92 

number of members, resolution increasing, 723 
reduction of capital, [156] 
share capital, having, [156] 

Table C, 299 
D, 311 

Company limited by shares, characteristics [4] 

registration fees, [19] 

Company not having a share capital, registration fees, [19] 

Competition and see Restraint of trade 

covenant against, 101, 122, 131, 140 
assignment, 109 
Completion, business to be carried on until, 65 
date for, 65, 112 

AH vstoroneos an t» pagM s thus [6] to Pftttralnary Kelt; thus [25&] to footnotes; thus 21 to PrscsOsnts. 

B.r.p. vol. iv.—24 



INDEX 


[Vol.IV 


[ 12 ] 


COMPANIES — continued. 

Completion, sale from past date, of, 69 
of, 60, 62 

vendors to carry on business until, 62 
Compulsory purchase, small shareholders, from, 327 
Concession, formation of company to acquire, agreement for, 94 
modification of, provisions in event of, 97 
recital of, 115 
sale of, agreement for, 95 
completion of, 97 
consideration for, 96 
title to, evidence of, 95 
Concessionaire, agreement with promoter, 94 

adoption, 115 

consideration payable to, 96 
Consent, director, to act as, 25, 26 

authority to sign and deliver, 27 
file, 26 

expert’s, to issue of prospectus, [487] 


Consideration 

adjustment in accordance with valuations, 122 
apportionment, 112, 120, 125 
ascertainment, provisions as to, 128 
bills of exchange, 111 

cash to be satisfied in debentures and shares, 72 
debenture, single, 76 
debentures, 111 
founders’ shares, 76 
interest on, 121, 129 
liabilities, undertaking to pay, 68 
shares, fully paid, 60, 62, 65, 68, 76, 121 
Contract and see Agreement 
adoption, [45] 
articles as, [262] 

constituting title of allottees, [41] 

of shares not payable 


in cash, [535], 605 

particulars of, 603 


disclosure in prospectus, [50] 

execution on behalf of company, [45] 

made before incorporation, agreement adopting, 113, 115 

material, inspection, provision for, 549 

prospectus statement of, [50], [489], 546, 549, 554, 656 
statement of in offer for sale, 573 


variation, [499], [500] 
what are, [498] 

pending, benefit of, sale, agreement for, 72 

provisional, [7], [49] 

registration, [49] 

rescission, [503] 

restraint of trade, in, [45] 

sale, for, stamp duty, [43] 

to private company, for, [41] 

with whom madei [46] 


services of vendor, for, [46] 

subsisting, benefit of, sale of, agreement for, 62, 64 
underwriting, see Underwriting 
. verbal, filing, [499] 

Conveyance, freeholds, of, 139 

pursuant to preliminary agreement, 139 
sale completed by, [50] 
stamp duty, [44] 

Corporations, acting by representatives, 286, 333, 360 
subscribers to memorandum, as, [147] 

Cotton Spinner, sale of business to company, agreement for, 120 
Coupons, dividend, 380, 678 
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C0MPANIE8— continued. 

Coupons, dividend, with guarantee, 679 
voucher for fresh, 679 

Covenants, benefit of, agreement to assign, 119 
breach of, indemnity against, 121 
restrictive on sale of business, 66 
partners, by, 58 

Death, person entitled on, notice to, 370 
transmission of shares on, 353 
Debenture Stock 
certificates, issue, [633] 

Stock Exchange requirements, [526] 
convertible into shares, application for, 593 

circular offering to shareholders, 590 
letter of renunciation, 594 
particulars of, in offer for sale, 571 
Debentures 
allotment, [536] 
bearer, power to issue, 386 
cash consideration to be satisfied in, 72 
certificates, issue, [633] 

Stock Exchange requirements, [526] 
convertible, issue at discount, [591q] 
discount, issue at, 386, [591 q] 
prospectus offering, requirements, [553f ] 
registrar's certificate to be indorsed, article requiring, 385 
transfer, regulations as to, directors to make, 385 
underwriting, [445] 

Debts 

bad, sale of, agreement for, 72 
book, see Book Debts 
covenant to pay, 76 
declared dividends are, [651] 
mortgage, company to pay, 65 
sale of, agreement for, 62 
specialty, action on, limitation, [651] 
call debts, [648] 

uncollectable, sale of, agreement for, 72 
undertaking to pay, 62 
vendors to company to pay, 65 

Declaration of Trust, leaseholds, of, [50] 

shares for benefit of employees, of, 713 
vendor, by, covenant to execute, 77 

premises subject to building society mortgage, of, 78 

Deed, share certificate is not, [634] 

Deed of Settlement, memorandum may be substituted for, [148j] 

Deferred shares, dividend rights, 409 
meaning, [625] 

rights, statement in memorandum, [ 156] and see Capital Clauses 
usual, [625] 

Definitions 

articles of association, in, 374 
circular, [499] 
expert, [487], [503] 
financial year, [492] 
invitation to public, [497] 
joint stock eompany, [13] 

Joint Stook Companies Acts, [13] 
material contract, [498] 
offer for sale, [495] 
to publio, [497] 
placing, [510] 
private company, [5] 
promoter, [46], [503] 
promotion, [46] 
prospectus, [485] 
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COMPANIES — continued. 

Definitions — continued . 
prospeotus, issued generally, [486] 
provisional contract, [49] 
sale from past date, [42] 
shares, [623] 
vendor, [492], [498] 

Description, subscribers to memorandum, of, [1471 

Directors 

accountability, [349c] 
accounts to be kept by, 368 
additional, articles as to, 337 

power to appoint, 364 
age limit, article as to, 388 
alternate, articles as to, 390 
appointment, private company, [6] 
articles as to, public company, 360 et seq. 
attendances, remuneration based on, 389 
borrowing powers, 334 

articles as to, 384 et aeq. 
limitation on, 362 
business to be managed by, 361 
casual vacancies, 290, 364 

articles as to, 337 
filling up, 364 

chairman of, article as to, public company, 366 
power to appoint, 366 
private company, 337 
succession, articles securing, 346 
charges to be registered by, 362 
committees of, articles as to, 338, 366 
consent to act, 26 [26], [60], [493d] 

authority to sign and deliver, 27 
file, 26 

lists of persons who have given, 28 
continuing powers, 337, 366 
contracts with, [363m] 
de facto , acts of, validity, 338, 366 

Table A, 292 

disclosure to, [47] 
disqualification, 306 

article as to, 363 

private company, 336 
public company, 363 

Table A, 289 
duties, articles as to, 334 

public company, 361 
modification of Table A, 373 
Table A, 286 

duty to comply with Acts, 336 
employee, articles as to, 390 
employment by company. Table A, 288 
failure to elect, consequences, 336, [3361] 
first, appointment, recital of, 137 

company limited by guarantee, of, 419 
nomination by promoters, 89 
private company, articles, 333 

special powers, 317 
supreme powers* 347 
governing, partners to be, 69 
remuneration, 59 

indemnity to, article as to, 371, 401 
private oompany, 342 
interested. Table A, 287 

interests, general notice of, article providing for, 348 
statement of in prospectus, [489], 649 
irregular allotments, liability for, [535] 
issue of shares to be in discretion of, 377 
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COMPANIES— continued, 

DJrtCton — continued . 
liability, for prospectus, civil, [501 ] 

criminal, [504] 
unlimited, with, [161] 
list of, authority to insert name in, 27 
managing, see Managing Director 
minutes to be kept by, 335, 362 
number, 333 

article as to, 360 

company limited by guarantee, 419 
increase or reduction, 290, 365 
Table A, 285 

office under the company, Table A, 288 
particulars of, filing, [10] 
pensions, artiole authorising, 401 
Table A, 289 

permanent, articles providing for, 347 
widows’ pensions, 348 
persons consenting to be, list of, filing, [10] 
powers, articles as to, 334, 391 

public company, 361 
company limited by guarantee, 419 
modification of Table A, 373 
specific, articles enumerating, 391 
Table A, 286 

private company, of, [6], [268] 

first articles as to, 333 
supreme powers, 347 
special articles, 316 
proceedings, articles as to, 365 

private company, 337 
public company, 365 
company limited by guarantee, 420 
Table A, 291 

proposed, statutory declaration by, prior to incorporation, 37 
qualification, articles as to, 334, 361 

conditional, article as to, 388 
prospectus statement of, 549 
recital of, 135, 137 
shares, agreements to take, [50] 

filing, [10] 

if minimum subscription obtained, 137 
where company not incorporated, 134 
directors named in articles, 133 

not named in articles, 132 

evidence of holding, [493] 
signature of memorandum for, [50] 
undertaking to take, 136 

authority to sign, 27 

Table A, 286 

quorum, private company, 337 
re-election, 364 
removal, article as to, 365 
Table A, 291 

remuneration, apportionment, 389 
articles as to, 389 

public company, 360, 361 
based on profits, difficulties, [389b] 
division, 389 

prospectus statement, 549 
reduction, [360b] 

Table A, 286 

tax-free, prohibited, [360b] 
to be determined by general meeting, 333 
resignation, oral, [289a] 

All vatorwicss art to pacts : that [6] to Prtlimlnary Nats ; thus [25a] to tootottos; thus 21 to Pratstonts. 
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COMPANIES — continued. 

Director* — continued. 
resolutions of, see under Resolutions 
retirement, articles as to, private company, 336 
publio company, 364 
retiring age, article fixing, 388 
rotation, artioles as to, 363 

private company, 336 
Table A, 289, 290 

Stock Exchange requirements, [265] 

Syndicate, of, 88 
Table A, 285 
0,306 

unlimited liability, with, [5] 
vacation of office, 363 
Disclaimer, shares, of, notice of, 710 
Discount, issue at, debentures, 386 

convertible into shares, [591q] 
shares, [626], [627] 

Dissolution, syndicate, of, 86 

Dividends 

advertisement of, 380 
apportionment, 367 
arrears, payment in winding up, 417 
articles as to, 338, 366, 408, 409 

public company, 366 
bearer shares, on, advertisement, 680 
calculation, 338 

class rights fixed by articles, 408 
coupons, 380, 678, 679 

cumulative preference, arrears in winding up, [650] 
right to, 408 

decisions as to, [650] 
distribution, 366 

article as to, 367 
funded certificates, [650] 
founders* shares, on, 408 
guarantee of, agreement for, 714 
improper payment, liability for, [662] 
in proportion to amounts paid up, power to pay, [650] 
in specie, article authorising, 367, 409 
payment, 367 
interest, not to bear, 368 
interim, power to declare, 366 
pay, 338 

public company, 366 
resolution declaring, 698 
non-cumulative preference, right to, 409 
notice of, article as to, 367 
to be given, 367 

payment to bankers, request for, 706 
pooled shares, on, division, 463 
power to declare, 338 
preference shares, on, 408 

compulsory, 409 
profits available for, [651] 

only, payable out of, 367 
share warrants, on, 380 

guarantee of, 678 
Stock Exchange requirements, [265] 

Table A, 293 

transmission, persons entitled by, rights of, 354 
unclaimed, forfeiture, [651] 
warrants, 701-705 

consolidated cheque in lieu, [702p] 
payment by, 368 

article authorising, 368 
request to bankers to accept, 706 
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COMPANIES— continued . 

Dividends— continued . 
warrants, signature, [702r] 

statement to be annexed [701p] 
withholding from persons entitled by transmission, 383 
Dominion Companies, branch registers, [646] 

Register, articles as to, [646] 
discontinuance, [646] 
duplicate of, [646] 

provisions as to, extension to other countries, [646] 
shares registered in, transfer of, [645] 

Table, A, 287 

Dominions, branch registers in, articles authorising, 414 
Employees 

trust of shares for, 713 

Employees 1 ' shares, annual statement to employees, 710 
application form, 708 
articles as to, 410 
certificate, 709 
characteristics, [625] 
object of, [625] 
regulations as to, 707 
rights, usual, [625] 

Estoppel, certificate issued by company, [634] 

Executors, registration, [639] 

request by, to be placed on register, 689 
signature of, specimen, request for, 689 
Existing Companies, registration [3], [12] 

application for, 29 
as unlimited, application for, 31 
certificate of incorporation, [36n] 
change of name on, resolution for, 22 
documents to be filed before, [14] . 
effect, [16] 
fees, [21] 

list of members on, 32 
resolution for, 22 

copy, official form, 34 
statement on, 33 

statutory declaration verifying documents, 35 
Expert, consent to issue of prospectus, [487] 
liability for prospectus, civil, [501] 

criminal, [505] 

meaning, [487], [503] 

Expropriation, small shareholders, of, 327 
Extraordinary General Meeting, convening, article as to, 356 
False pretences, obtaining money by, [505] 
liability for, [506] 

Fees 

copies of articles, for, [271] 

memorandum, for, [161] 
increase of capital, [20] 
limitation on, [20] 

memorandum of association, copies of, for, [148] 
registration, [18] 

existing companies, [21] 
of documents, [20] 
table of, [19], [51] 

Forfeiture 

articles as to, 326 

public company, 354 
strict compliance with necessary, [648] 
forfeited shares, sale, resolution for, 697 

title to, statutory declaration as to, 697 
liability to, notice of, 695 
notioe of, 696 

AM rotoroncos art to pages : tout [6] to Preliminary Note ; tout [25a] to footnotes ; tout 21 to Precedent!. 
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COM PAN IE8— continued. 

Forfeiture— continued. 
rescission of, notioe of, 697 
resolution for, 696 

of Board before, 696 
rescinding, 696 
right of, exclusion, 315 
shareholders’ liability after, 354 
Table A, 278 

unclaimed dividends, [651] 

Founders' shares, dividend rights, 408 

rights, statement in memorandum, [156] 
underwriters, issue for cash to, [441] 
winding-up rights, 417 
Freeholds, agreement for sale, 127 
conveyance of, 139 
sale of, agreement for, 61, 64 
title to, provisions as to, 121, 130 
Gas undertakers, commission payable by, [439] 

General Meetings 

adjournment, 330 

for want of quorum, 357 
annual, see Annual General Meeting 
articles as to, 329 

chairman of, articles as to, 330, 357 
corporations acting by representatives at, 333 
extraordinary, convening, article as to, 356 
notice of, 341, 356 

members entitled to, 371 
non-receipt, effect of, 357 
poll at, articles as to, 331 
proceedings at, articles as to, 329, 357 
quorum at, article as to, 330, 357 
resolutions at, articles as to, 330 
special business, 330, 357 
voting at, see Voting 

Gold mining claims, company to acquire, formation agreement, 89 
sale, 90 

Goodwill, sale of, agreement for, 61, 64, 72, 127 
efEect, [45] 

Guarantee 

book debts, of, 120 

company limited by, see Company limited by Guarantee 

dividend coupon with, 679 
dividends, of, agreement for, 714 

shares comprised in warrant, of, 678 
lien to secure, 130 
profits by vendor, of, 129 

High Court, sanction to agreement, application to be made for, 70 
Holding company, accounts, [8] 

auditors' report in prospectus, [490] 
membership of, [622] 
subsidiary cannot be member of, [622] 
Incorporation and see Registration 
agreement, made before, adoption, [45] 

contract adopting, 113 
ratification impossible, [45] 
certificate of, see Certificate of Incorporation 
date of, [16] 
effect, [16] 

prospectus before, [500] 
recital of, 63, 116, 118 

requirements for, statutory declaration of compliance, 29 
statutory declaration prior to, 37 
Increase eV Capital 
article authorising, 328, 355 
fees, [20] 
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COMPANIES— continued. 

Increase, of Capital— continued . 
how effected, [627] 
notice of, [628], 666 
power of, [628] 
resolution for, 23, [664] 
statement of, 666 
statutory provisions, [628] 

Table A, 280 

Indemnity 

breach of covenant, against, 121, 142 
directprs, to, article as to, 371, 401 

private company, 342 
forged transfers, against, [641] 
issue of fresh share certificate on, 682 
liabilities, against, 60 
officers, to. Table A, 298 
rent, against, 142 
syndicate members, to, 85 
trustee for syndicate members, to, 85 
vendors to company, to, 130 
Index, members, of, [642] 

inspection, [643] 

Infants, agreement sanctioned by court on behalf of, [67a] 
subscribers to memorandum, [147] 

Inspectors, company limited by guarantee, 420 
Insurance, company, see Assurance Company 

current, benefit of, company to be entitled to, 70 
farmers’ mutual fire, articles, 418 
mutual, compensation, 422 
policies, life, articles as to issue, 402 

surrender, power to accept, 403 
marine, articles as to, 404 
re-insurance, power to effect, 403 
Interest, calls, on, 352 

dividends not to bear, 368 

payment out of capital, article authorising, 410 

purchase money, on, 129 

Invention, improvements to, covenants to disclose, 119 

sale to company, 118 
information as to, covenant to give, 105 
recital as to, 124 
sale of, agreement for, 102, 118 
Investment directors’ power of, article as to, 394 

trusts. Stock Exchange requirements, [266] 

Issue, underwriting, see Underwriting 
Issuing House, sale of issue to, [437] 

Joint Stock Companies, meaning, [12] 

registration, [12] 

documents to be filed before, [14] 

Joint Stock Companies Acts, companies registered under, [12] 

meaning, [13] 

Land, company’s power to hold, [16] 

Lease, covenants in, covenant to observe, 142 
recital of, 141 

Leaseholds, agreement for sale, 61, 64, 72, 127 
assignment to company, 141 
declaration of trust of, [50] 
title to, provisions as to, 130 
Letter, of allotment, capitalisation of profits, on, 598 
form, 595 

where part deposit returned, 597 
splitting, [595f] 
stamp, [595e] 

regret, 698 

renunciation, allotment pursuant to, resolution for, 608 

AH roforontoo art It ptgti: Unit [6] It Prtliniinary Not* ; tout [25a] to footnotes ; that 21 to Proctftnts. 
B.F.P. VOL. IV.— 24 * 



[20] 


INDEX 


[Vol. IV 


COMPANIES — continued. 

Letter of renunciation, capitalisation of profits, on, 601 

convertible debenture stock, of, 694 
form, 584 

where shares offered at premium, 587 
to be applied for, by, 690 
nominee under, letter approving, 613 

refusing to accept, 614 

split, 596 

acceptance, 596 
stamp, [596h] 
stamp, [584i] 

rights, acceptance pursuant to, 583 
conditional allotment, on, 581 

debenture stock convertible into shares, offering, 590 
renunciation pursuant to, 584 
shares at premium, offering, 585 
underwriting, see Underwriting 
Letters Patent see Patent 


Liabilities, indemnity against, 60 
sale subject to, 62 

scheme for, 58 
undertaking to pay, 68, 73 
Licence, “ limited ” to dispense with, [8] 

application for, 24 

resolution for, 22 


pawnbroker’s, [230k] 


Lien 


articles as to, 351, 352 
effect, [649] 

fully-paid shares, on, Stock Exchange will not allow, [649] 
guarantee, to secure, 130 
sale under, 352 

Table A, 275 
Table A, 274 

“ Limited,” licence to dispense with, see under Licence 
Local Boards, conduct of business by, articles as to, 396—399 
power to directors to appoint, article giving, 394 
Lunatics, voting rights, 331, 359 
Machinery, agreement for, sale, 127 

valuation, purchase at, 122 
Magazine, circular in form of, [508] 

Managers, first, article appointing, 412 

unlimited liability, with, [5], [161] 
vendor’s, to be employed by company, 123 
Managing Director 
appointment, 334 

article authorising, 399 
delegation to, article authorising, 399 
first, 400 

liability, unlimited, [161] 

article imposing, 401 

powers, 400 

power to appoint, 334, 362 
remuneration, articles as to, 399, 400 
syndicate, of, 88 
Table A, 292 

vendors to company to be, 122, 131 
Married women, subscribers to memorandum, [147] 

Mailings 

annual general, see Annual General Meeting 
directors, articles as to, 365 
general, see General Meeting 
quorum at, article fixing, 386 
requisitions for, articles as to, 386 
syndicate, 85 

Members and see Shareholders 


copies of memorandum, right to [148], [161] 
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COMPANIES— continued. 

MilVlbtrs— continued. 

corporations acting by representatives, Table A, 285 
deceased, [622] 

notices to, 342 
holding company, of, [622] 
index of, [642] 

inspection, [643] 

list of, on registration of existing company, 32 
register of, see Register of Members 
share warrant bearers, [622] 
subscribers to memorandum are, [621] 
who are, [621] 

Memorandum of Association 
additional liability, clause imposing, 251 
alteration, [157] 
altered, registration, [159] 
association not for profit, [9], [157], 180 
attestation of signatures, [147] 
capital clauses, 252—257, and see Capital Clauses 
company limited by guarantee, 156, 163 

with share capital, 164 

contents, company limited by guarantee, [156] 

shares, [148] 

unlimited company, [157] 
copies, right to, [148], [161] 
deed of settlement may be substituted for, [148j] 
effect, [148] 
filing, [10] 
full form, 172 

private company, 166 
limited liability to be stated, [149], [153] 
minimum subscription may be fixed by, [247r] 
nominal capital to be stated, [149], [153] 
objects clause, see Objects 
private company, full form, 166 
short form, 169 
promoting syndicate of, 171 
public company, 172 

short form, 177 

reduction minute substituted in, [631] 
registration, effect of, [148] 
signatories, disclosure to, [47] 
signature, [147] 
stamp duty, [18], [147] 
statutory forms, 162—166 
Stock Exchange requirements, [529] 
subscribers to, articles to be signed by, [264] 
how far bound, [148] 
members of company, are, [621] 
shares to be taken by, [149] 
who may be, [147] 
subscription, [147] 

Table B, 162 
ultra vires , [152] 

unlimited company, of, [157], 165, 184 
liability, clause attaching, 251 
Minimum subscription, agreement as to, 95, 117 

allotment, first, prohibited unless received, [534] 
article stating, 350 

directors' qualification to be conditional on, 388 

failure to reach, letter intimating no allotment because, 615 

resolution for return of application moneys, 614 
memorandum may fix, [247r] 
prospectus must state, [487] 

All rtfMWMM M* to : Uhn [6] to Prtlimliury Net* ; tbai [25a] to tortMto* ; that 21 to ftmtonfe. 
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COMPANIES — continued. 

Minimum subscription, prospectus statement as to, 660, 660 
Mining claims, company to acquire, formation agreement, 89 
ownership, recital of, 92 
sale, 90 

vendors to keep In force, 91 
Minutes, directors* meetings, Table A, 289 
to keep, 362 

reduction of capital, on, 669 . , . 

where capital reorganised, 062 

scheme of arrangement, on, 662 

Misrepresentation, prospectus, in, avoidance of allotment lor, 017 
remedies for, [603] 

Mistakes, certificates, in, [634] 

Mortgage, building society, covenant to pay off, 79 nQ 

6 declaration of trust of premises subject to, 78 

discharge, conveyance on, covenant for, 79 
equitable, deposit of title deeds as, 131 
Mortgagor, seisin of, recital of, 78 

Name 


“ Anzac ” as part of, [160] 

“ Building Society,” [160] 

“ Chamber of Commerce,” [160] 


change, [167] 

application to Board of Trade to approve, 267 
* registration of existing company, on, 22 

resolution for, 267 
where undue similarity, [149] 

“ Chartered ” as part of, [160] 
company to be formed, of, 99 
“ Co-operative ** as part of, [160] 

deceptive, [150] . . - . .. 00 

existing company’s statement of, on application for incorporation, 33 

” Imperial ” as part of, [160] 
intended company, of, 57 
memorandum must state, [148] 
misleading, use restrained, [149] 
money-lending company, of, [160] 

“ Municipal ” as part of, [160] 
prohibited words, [160] 
proposed, enquiries to be made as to, [160] 
reconstructed company, of, [149] 

“ Red Cross ” as part of, [160] 

“ Koyal,” as part of, [160] 

undesirable, prohibition of registration, [149] 

Negotiable instruments, power to directors to draw, article giving, 394 
sale of, agreement for, 72 
Newspaper, circular in form of, [608] 

Nomination, by vendor of allottees of shares, 606 
Nominee, acceptance by, 687 

contract with, adoption, [46] 

intended company, for agreement for sale to, 107 

discharge from contract, 109 
letter to approving as allottee, 613 
renunciation in favour of, see Letter of Renunciation 

title to allotment, agreement constituting, 82, 606 #H 


Note, commission, finding purchaser, for, 83 
forming company, for, 84 

Notices 

adjourned meeting, of, [341r] 
advertisement, by, 370 
articles as to private company, 341 
public company, 370 

avoidance of allotment, of, 616 . , a .„ 

for misrepresentation m prospectus, 017 

hairing company’s intended registration, of, 24 
bankrupt members, to, 341 
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COMPANIES — continued. 

Nodetl—continued, 
call, of, 601 

where payable by instalments, 692 
calls overdue, to pay, 354 % 

certificates ready for issue, that, 664 
conditional allotment of further shares, of, 581 
consent to act as directors, of, 28 
deceased members, to, 341 

disclaimer of shares by trustee in bankruptcy, of, 710 
dividends, of, article as to, 367 
forfeiture, liability to, of, 695 
of, 696 

increase in number of members of company not having share capital, of, 724 
instalment of call, of, 693 

intention to redeem redeemable preference shares, of, 683 

joint holders, to, 370 

personal representatives, to, 370 

presentation of transfer, of, 687 

rescission of forfeiture, of, 697 

right to receive, [34lr] 

share warrants ready for issue, that, 664 

Stock Exchange requirements, [265] 

Table A, provisions, 297 

tender, issue of shares by, 588 

transfer, private company, 343 

trustee in bankruptcy, to, 370 

trusts, of, not to be entered on register, [643] 

Object Clauses 

accident insurance, 215, 217 
advertise, to, 249 
advertising agents, 188 
aerodromes, to construct and maintain, 189 
aeroplane manufacturers, 189 
agencies, to establish, 174 
agents, to act as, 175, 249 
by, 168 
through, 179 

agreement, to adopt, 173, 186, 187 
carryout, 187 
enter into, 169 
execute, 186 

agricultural business, 185 

air navigation insurance, 220 

alteration, cancellation of, application for, [158] 

debenture-holders entitled to make, [159] 

confirmation, [159] 

terms may be imposed, [161] 
decisions as to, [160] 
default as to, [159] 
how far permitted, [158] 
procedure, [159] 

former, [160] 
resolution for, 258 
validity, [160] 

amalgamation, 168, 175, 179, 181 
ammunition manufacturers, 208 
amusement caterers, 198, 206 
annuities, to grant, 216, 219 
applianoes, to manufacture, 188 
architects and surveyors, 206 
associations, to support, 181 
auctioneers, 190 
automobile manufacturers, 190 
bakers, 190 
banking, 191 

All nHmm m Is ncu : Its* [6] Is PrtUmissry Heto ; Hist [25a] to fsstnstM; Hist 21 Is Prtesdsnti. 
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COMPANIES— continued. 

Object Gla um continued. 
benevolent fund, 192 
billiard room proprietors, 199 
bills, to draw, 167, 174, 178 
negotiate, 248 
boiler insurance, 218 
boot and shoe company, 193 
borrowing, 168, 174, 178, 181, 248 
brewers, 177, 193 
brick company, 194 
brokers, to act as, 192 
builders’ merchants, 236 
buildings, to acquire, 173 

construct, 167, 173, 178, 181 
burglary insurance, 216 
businesses, other, to acquire, 173 
similar to acquire, 247 
carry on, 173 
to acquire, 167 
deal in, 178 

canal owners and carriers, 194 
capitalists, 209 
carpet beaters, 225 
carriers by air, 195 

canal, 194 
general, 233 
cattle dealers, 196 
cement manufacturers, 196 
cemetery, to provide, 196 
charitable gifts, to make, 250 
charities, to assist, 181 

subscribe to, 168, 175, 17f 
chemists, 197 

cinematograph producers, 240 
proprietors, 197 
circus proprietors, 198 
club proprietors, 198 
coach builders, 200 
coal dealers, 201 
masters, 200 
cocoa dealers, 238 
coffee dealers, 238 
coke dealers, 201 
collieries, to acquire, 201 
colonial railway company, of, 202 
colonisation, 223, 224 

to promote, 207 
combine, of, 202 
commerce, promotion of, 207 
competitions, to promote, 189, 227 
concessions, to acquire, 207, 210, 226, 250 
contracts, to adopt, 211 
take, 210 

contributions, to procure, 181 
copyrights, to acquire and deal in, 167 
costumiers, 204 

cottages for workmen, to build, 185 
cotton spanning, 203 
crematorium, to provide, 196 
dairymen, 203 
debt collectors, 242 
delegation to agents, 168 
department stores, 203 
deposits, to receive, 174, 209 
determination of agreement, for, 97 
discounting, 191 
distillers, 177 
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C0MPAN1E8— continued. 

Object Clauses — continued. 
distribution in specie, 168, 176, 179, 250 
dock company, 237 
drafting, [162], [163] 
drapers, 203 
dressmakers, 204 
druggists, 197 
dry cleaners, 226 
electrical engineers, 206 
electricity suppliers, 206 
emigration, to promote, 224 
employees’ welfare, 168, 175, 179 
employers' liability insurance, 216 
engineers, 204 

electrical, 205 
engravers, 232 
engravings, dealers in, 232 
entertainment proprietors, 198 
estate agents, 203 

company, of, 184, 206, 221 
estates, to cultivate, 211 
examinations, to hold, 239 
exchange company, of, 207 
executors, to act as, 192 
experiments, to make, 178 
exploration, 207 
explosives manufacturers, 208 
express powers, 170, 171 
extension, resolution for, 268 
fabric manufacturers, 229 
finance company, of, 209 
fire insurance, 219 
foreign estate company, 211 

railway concession, to acquire, 210 
traders, 212 
fruiterers, 232 
furnishers, 203, 216 
furniture removers, 215 
storers, 234 
furriers, 213 
games, to provide, 199 
garage, 213 
gas works, 213 
general merchants, 212 
powers, 182 
short form, 170 
traders, 208, 224 
gifts, to accept, 181 
glass, insurance, 216 

manufacturers, 213 
goldsmiths, 222 
greengrocers, 232 

guarantee of dividends, to adopt agreement for, 247 

guarantors, 213 

hire purchase, 215 

hospitals, to contribute to, 218 

hotel keepers, 214 

house furnishers, 215 

implied powers, [151] 

incidental, 168, 170 

incorporation abroad, to obtain, 250 

indemnities, to grant, 214 

india rubber manufacture, 189, 190 

instruments, to negotiate, 248 

insurance, 215 

AH references art la pagti * Dim [6] It Preliminary Not# ; that [25a] to footnvtti ; thu* 21 to Prettdtntt. 
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COMPANIES — continued. 

Obl«Ct Clauses— continued . 
insurance, accident, 215, 217 
agents, 190 
air navigation, 220 
boilers, 218 
burglary, 216 
employers* liability, 216 
fire, 216, 219 
life, 216, 219 
marine, 220 
plate glass, 216 
securities, 220 
third party, 216 
insurances to effect, 185 
interpretation, 176 
inventions, to acquire, 248 
investment, 174, 178, 181, 210, 248 
iron masters, 200 
ironmongers, 222 
issuing house, to act as, 192 
jewellers, 222 
land agents, 210, 221 

foreign, to acquire, 223 
to acquire, 221 

and deal in, 167, 173 
deal in, 178 
laundry, 224 
lawful, must be, [152] 
leases, to grant, 174 
lending money, 168, 178 
licences, to grant, 167, 178, 248 
licensed victuallers, 193 
life insurance, 216, 219 
lighting, 224 
limit of, temporary, 251 
live and dead stock, to deal in, 203 
loans, to grant, 206 
make, 174 
negotiate, 209 
logging, 224 
lumbering, 225 
main, [152], 167, 169 
managers of property, 210 
marine insurance, 220 
mineral water manufacturers, 225 
minerals, to deal in, 201 
, mines, to acquire, 200, 226 
work, 206, 212 

mining company, of, 200, 201, 211, 226 
miscellaneous, 247 
money lending, 226, 248 
motion picture producers, 197 
motor car manufacturers, 190 
multiplicity, [152] 

reason for, [151] 
music hall proprietors, 240 
newspaper proprietors, 226, 232 
nitrate producers, 227 
offices, to build, 249 
oil cake manufacturers, 228 
omnibus proprietors, 228 
orphanage, 229 
paint manufacturers, 229 
paper manufacturers, 229, 232 
papers, to print, 181 
parliamentary powers, to apply for, 195 
patents, to acquire, 230 

and deed in, 167, 248 
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COMPANIES— continued. 

Object Clause*— continued. 
patents, to deal in, 178 
obtain, 174 
pawnbrokers, 230 
petroleum refiners, 231 
picture dealers, 231 
plant, to acquire and deal in, 167 
deal in, 178 

manufacture, 167, 174, 178 
plastics to manufacture and deal in, 189 
plate glass insurance, 216 
play producers, 198 
powers, to obtain, 249 
practioe as to, [162t] 
preliminary expenses, to pay, 167, 173 
print sellers, 231, 232 
printers, 232 

general, 227 

privileges, to acquire, 212 
promotion costs, to pay, 178 

of companies, 168, 171, 176, 179, 209, 249, 260 
property, surplus, to dispose of, 249 
let, 249 

to acquire, 180, 181, 184 
deal in, 181 
dispose of, 167 
purchase, 247 
transfer, 182 

prospectus, statement of, 646 
provision merchants, 232, 
provisional orders, to apply for, 249 
publicity, 198 
publishers, 232 
purchase for resale, 171 

railway, colonial, to construct and maintain, 202 
company, of, 232 

concession, foreign, to acquire, 210 
to construct, 210 
recital in agreement, 71 
refreshment contractors, 234 
register abroad, to, 212, 260 
re-insurance, 216 
re-insurers, 214 
relief of poverty, 234 
remuneration, to pay, 250 
repository, 234 
reversions, to deal in, 210 
rope manufacturers, 235 
rubber growers, 235 
saddlers, 235 
sale of property, 178 

undertaking, 168, 175, 179, 250 
salt works, 236 
salvage, to undertake, 233 
sanitary science, to promote, 218 
saw mills, 236 
securities insurance, 220 
to deal in, 210 
re-issue, 209 
seed crushers, 228 
sewage works, 237 

shares, own, to acquire (unlimited company), 185 
to aeoept in payment, 175 
acquire and deal in 167 
deal in, 178 
ship builders, 237 


All rofsronoti art is him : dim [ 6 ] to PrtHminsry Nets ; dim [25a] to footnota; thus 21 to ProooSoota 
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COMPANIE8— continued * 

Object Clauses— continued . 
ship owners, 212, 243 
shipping company, of, 237 
shop builders, 215 
silversmiths, 222 
slaughter-house, to provide, 196 
social club, of, 199 
stationers, 229 

statutory powers, to procure, 249 
stock raising and dealing, 185 
store keepers, 211 
subsidiary businesses, 171 
surgical instrument makers, 197 
tailors, 204 
tea dealers, 238 

shop proprietors, 239 
teachers* training and registration, 239 
telegraph and telephone company, of, 240 
telegraphs, to erect, 205 
theatre proprietors, 240 
ticket agents, 197 
timber merchants, 236 
tobacconists, 241 
trade protection society, of, 241 
trading stations, to establish, 212 
traffic agencies, 189 
tramway company, of, 242 
travel agents, 195 
trawlers, 243 
trust company, of, 244 
of, 202 

trustees, to act as, 192 
trusts, to undertake, 181 
undertaking, to acquire, 187, 188 
underwriting, 171, 174, 178 

commission, to pay, 173 
upholsterers, 215 
varnish manufacturers, 229 
vinegar brewers, 245 
vineyards, to acquire, 246 
wagon builders, 200 
warehouse men, 194, 215, 233, 234, 245 
water, to supply, 195, 245 
wine and spirit merchants, 241 
growers and shippers, 246 
working arrangements, to enter into, 249 
workmen’s dwellings, to provide, 247 
works, to construct, 204, 206, 207, 212, 248 
workshops, to acquire, 204 
Offer for Safe 
agreement for, 568 
application form, 579 
brokerage, 573 
contents, [496] 

Stock Exchange requirements [517—520] 
expenses of, provision for payment, 569 
^ filing, 570 
form of, 570 
material contracts, 573 
meaning, [495] 

prospectus, deemed to be, [496] 
signature, [496] 
statutory information, 573 
Stock Exchange requirements, [517—520] 
underwriting, [437] 

Officers, first, article appointing, 412 

power to directors to appoint, article giving, 393 
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COMPANIES— continued. 

“ One-man ” company, legality, [40] 

Option, allotment of shares at par, to require, 91 
certificate, 671 

none granted, prospectus statement that, 550 
shares, on, directors power to grant, article giving, 392 
Ordinary shares, dividends on, limitation till reserve built-up, 544 

new, creation for issue at premium, resolution for, 654 
partly paid, certificate, 668 
Overriding commission, meaning, [441] 

Parent Company, see Holding Company 

Partners 

assignment of leaseholds by, 141 
consideration to be divided among, 58 
deceased, claims of, satisfaction on sale to company, 69 
sum due to, recital of, 67 
will of, recital of, 67 

existing, sale by, agreement for, conditional, 67 
governing directors, to be, 59 
indemnity to against liabilities, 60 
restrictive covenants by, 58, 63, 66 
retired, claims of, satisfaction of, 69 
sum due to, recital of, 67 
sale by, scheme for, 57 

to private company agreement for, 59, 61, 63 
subscribers to memorandum, [147] 
title to leaseholds, recited of, 141 

Partnership, conversion into private company, preliminary scheme, 67 
recital of, 67 

sale to existing company, agreement for, 124 

Patent 

agreement for sale, 124 

company to work, formation of, agreement for, 103 
foreign, right to apply for, sale to company, 102, 118 
further, assignment of, agreement for, 105 
covenant to assign, 119 
grant, covenant to assist in obtaining, 125 
improvements to, agreement for sale, 102 

disclosure, covenant for, 105 
intention to test, recital of, 87 
power to acquire, article giving, 393 
sale, completion, 104 

consideration for, 103 
syndicate by, 117 

to, 88, 102 

title to, recital of, 124 
transfer, agreement for, 104 
provisions as to, 118 

validity, counsers opinion as to, liberty to take, 103 
warranty excluded, 105, 119 • 

Pensions, directors', article authorising, 401 
Table A, 289 

widow of permanent director, article as to, 348 
Persons of unsound mind, voting by, 331, 359 
Placings, control of, [510] 

issue to public by means of, [437] 
marketing statement, [531] 

Stock Exchange requirements, [513] 

Plant, agreement for sate, 127 

valuation, purchase at, 122 
Policies, insurance, life, issue, articles as to, 402 

surrender, power to accept, 403 
marine, articles as to, 404 
Poll, articles as to, 358 

general meeting at, 331 
Table A, 283 

All rtfovoucot an to potto: tout 6] to Prtdmlftory Note ; tout [25a] to tootnotoo; tout 21 to Piocodtutt. 



[30] 


INDEX 


[Vol.IV 


COMPANIES— continued. 

Poll, Table C, 302 

Pool, certificate that shares subject to, 672 
Pooling agreement, fully-paid shares, 717 
partly paid shares, 719 
Possession, delivery of, date for, 121 
Post, notice by, article authorising, 370 
Power of attorney, company, to, 66 
execution, [61m] 
shares or stock, to deal with, 722 
vendors to company, by, 70 

‘ private company, by, 60 
Pre-emption, rights of, private company, 326 

articles giving, 343, el aeq. 

Preference Shares 

certificate, 669 

cumulative, creation, resolution for, 664 

dividends, arrears of, payment in winding-up, [650] 
dividends, compulsory, 409 

dates for payment, 544 
rights, 408 

fully-paid, certificate, 669 

holders, resolution of sanctioning issue of pre-preference shares, 665 

nature, [623] 

power to issue, [623] 

preferential repayment of capital, 416 

prospectus offering [541 el aeq], [552 el aeq] 

redeemable, see Redeemable Preference Shares 

rights, intended, 517 

memorandum clauses as to, see Capital Clauses 
statement in memorandum, [154] 
prospectus, 543 

usual, [623] 
winding-up, in, 416 

Preliminary expenses, agreement to pay in consideration of shares, 138 
payment by company, provision for, 70 
promoters to pay, 90 
prospectus statement as to, [489], 550 
vendor to company to pay, 74 
Premises, business, power to acquire, article as to, 392 
Premium, issue of shares at, letter of rights, 585 

resolution for, 539 

increasing capital with view to, 654 

Price, apportionment, 60 

Private Company 

advantages, [40] 

allotment of shares or debentures by, [6] 
annual return, [6] 
articles of association, [5] 

adopting Table A with modifications, 312 
alteration, [269] 
contents, [268] 

not incorporating Table A, 321 
special, 321, 343 el aeq . 
balance sheet, right to, [7] 
certificate to be submitted by, [5] 
chairman, succession, articles securing, 346 
characteristics, [5], [6] 
commencement of business, [6] 
control, agreement to secure, 79 
conversion into, [7] 

preliminary scheme, 57 
public company, [7] 

statement in lieu of prospectus, 558—563 

definition, [5] 

* directors, [6], [268] 

chairman, succession, articles securing, 346 
first, artides as to, 316, 317, 333 
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COM PAN IE8— continued ,. 

Private Company — continued. 
directors, first, supreme powers, 347 
* general notice of interest, article providing for, 348 

permanent, articles providing for, 347 
widows* pensions, 348 
distinguished from public company, [40] 
exemptions, [6] 

cesser, [5] 

expropriation of small holders, 327 
formation, intended, 57 
recital of, 60 
history, [40] 

incorporation, recital of, 61 
members, maximum number, 321 
minimum number, [6] 
memorandum of association, full form, 166 

short form, 169 

“ One-man ** company, [7] 
pre-emption, rights of, 314 

articles giving, 325, 343 et aeq . 

exceptions, 326 

preliminary expenses to be paid by, 59 
principal shareholders, agreement between, 79 
sale to, agreement for, 61, 63, 71, 75 

with whom made, [45] 

date of, [42] 

exception of current profits, [42] 
partnership, by, agreement for, 59 
preliminary scheme, 57 
procedure, [41] 
stamp duty, [43] 

reduction, [44] 

share warrants not allowed, 321 

shares, allotment to managing director, agreement for, 80 
fair value, basis of, [343b] 
pre-emption, rights of, 314, 325 
transfer of, restrictions on, 58 
statutory meeting not required, [6] 
report not required, [6] 

Table A, 298 

transfer notice, necessity for, 343 
withdrawal, [343c] 
of shares, agreement restricting, 81 

restrictions on, 314, 321, 324, 343 
underwriting, article as to, 313 
utility, [40] 

winding-up, distribution in specie , 342 
Probate, recital of, 68 

Profit 

accumulated, return by way of reduction of capital, resolution for, 657 
and loss account, articles as to, private company, 340 

public company, 368 

Table A, 295 

apportionment on sale, 64 
capitalisation, see Capitalisation of Profits 
current year*s, exception from sale, [42] 
dividends only to be payable out of, 367 
guarantee by vendor, 129 
sharing, employees* shares, 410 
syndicate, division, 86 

underwriting commission payable out of, 458 

Promoters 

accountability, [349c] 
agreement with, [48], 89, 94, 106 

adoption agreement, 115 

All rtftrtncM art to mo: tout [6] to Preliminary Not# ; tout [25a] to toatootos; tout 21 to PraeteMits. 
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COMPANIES— continued. 

Promoters— continued . 
agreement with, to pay preliminary expenses, 138 
benefits to, none given, prospectus statement, 550 
commission agents, [83r] 
companies may be, [46] 
definition, [46], [503] 
deposit by, application of, 97 
recital of, 94 

directors, first to be nominated by, 90 
disclosure by, [47] 
discretion given to, 106 
firms may be, [46] 

formation of company by, agreement for, 106 
liability for prospectus, civil, [501] 

criminal, [504] 
preliminary expenses to be paid by, 90 
promotion to be under control of, agreement that, 96 
prospectus to be prepared by, 96 
sale to, agreement for, short form, 106 
shares to be allotted to, 90 
sums paid to, prospectus to state, [489] 
underwriting by, 117 

letter addressed to, 448, 450 

acceptance, 449, 451 

offer to, 450 

acceptance, 451 
to be procured by, 96 
vendors as, [46] 
who are, [46] 

Promotion, agreement for, [48] 
meaning, [46] 

Property, directors’ power to deal with, 392 

Prospectus 

accountants’ report, [491], 548, 554 
advertisement, [512] 

resolution for, 540 
agreements to be disclosed in, [50] 
application form, must accompany, [485] 
attachments to, 493 
auditors' report to be set out, [490] 
balance sheet set out in, 547 
class rights, statement of, 543, 552 
company carrying on business for two years, of, 551 
consent to issue by expert, [487] 
contents, [485] 

allotment, amount payable on, [488] 
previous, [488] 

application, amount payable on, [488] 
auditors, particulars of, [489] 
brokerage, 551 
class rights, [489] 

debentures issued otherwise than for cash, [488], 566 
deferred shares, [487] 
v directors’, interests, [489], 549 

names and addresses, [487] 
qualification, [487], 549 
remuneration, [487], 549 
exemptions, [491] 
founders’ shares, [487] 
goodwill, amount payable for, [489] 
management shares. [4871 
matenal contracts, [488], [489], 549, 554, 556 
minimum subscription, [487], 550, 556 
opening of subscription lists, time for, [488] 
options, [488] 

preliminary expenses, [489], 550 
previous issues, [553] 
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COMPANIE8 — continued. 

Prospectus —Continued. 
contents, promoters, benefits to, [489] 

purchase money payable by company, [489] 
purchases by company, [488] 
shares issued otherwise than for cash, [488], 556 
Stock Exchange requirements, [517—520] 

Treasury consent to issue, 540, 551 
underwriting commission, [489] 
dating, 485, [494] 

debentures, offering, requirements, [553f] 
definition, [485] 
delivery for registration, [493] 
directors named in, [51] 

draft, variation underwriting contract should provide for, [443] 
endorsement on, [493] 

exemptions for company carrying on business for two years, [491J 
filing, statement of, 542, 552 
first, manufacturing company, of, 541 
history of company, statement of, 546, 554 
issue before incorporation of company, [500] 
date of, [536] 
resolution for, 540 
issued generally, meaning, [486] 
material contracts, statement of, 546, 549, 554, 556 
matters to be stated in, [485], [487] 
misrepresentation in, avoidance of allotment for, 617 
misstatements in, civil remedies, [503] 

liabilities for, civil, [500] 

exemptions, [501] 
criminal, [505] 

what are, [503] 

non-registration, penalty for, [494] 

objects, statement of, 546 

offer for sale doomed to be, [496] 

promoter’s agreement to prepare, 96 

proposed, recital of, 135, 137 

provisions relating to, interpretation, [503] 

registration, [493] 

reports to be set out, [490] 

adjustments in, 492 
requirements, statutory, [485] 

exceptions, [486] 
resolutions approving, 539 
share pushing provisions not applicable, [607] 
statement in lieu of, see Statement in lieu of prospectus 
statutory requirements, exemptions, [491] 

non-compliance, penalties, [486] 

Stock Exchange certificate of exemption, [486] 
requirements, [517—520] 

original issues, [510—513] 

Treasury consent to issue, 540, 551 
underwriting, commission to be disclosed in, [438], [439] 
statement as to, 555 
valuers* report, 547 
vendors for purposes of, [492] 

Proxies 

appointment, deposit with company, 359 
form of, 332, 360 
non-revocation, 360 
poll, right to demand, 360 
stamp duty, [332r] 
stamped, power to issue, 387 
Table A, 284 

All rtteronott art Is pops s tons [6] to ProUmktsry Nolo ; thus [25a] to footnotes; that 21 to ProooOonte. 
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OOM PAN IES — continued. 

Proxies— continued. 

Table C, 303 

voting by, articles as to, 332 

public company, 359 
Public, offer to, meaning, [497] 

Purchaser, commission note for finding, 83 
Quorum, Table A, private company, 299 
C, 301 

Receipt 

acceptance of conditional allotment, attached to, 583 
allotment money, for, 595 
application form, attached to, 578 
call, for, 691 

instalment of, for 692, 693, 694 
certificate, for, 686 

directors’ power to give, article as to, 394 
instalment of calls for, 692, 693, 694 
transfer, for, 686 

Recitals 

agreement for adoption, 116 

sale to syndicate, 139 
pursuant to articles, 71 
appointment of first directors, 137 
assignment of lease, 141 
brickworks, as to, 110 
building society, mortgage, 78 
class rights, 68 

concession, modification of, 115 
title to, 94 

confirmation of concession, necessity for, 94 
deceased partner, will of, 67 
deposit by promoter, 94 
devolution of title to lease, 141 
directors' qualification, 135, 137 
incorporation, 63, 116, 118, 137 
intended, 85 
private company of, 61 
intended issue, 135, 568 
invention, as to, 124 
lease, 141 

memorandum and articles, 80 
mining claims, 89 
mortgage to building society, 78 
nominee capital, 124 
objects of company, 71, 75 
ownership of mining claims, 92 
partnership, 67 
patent, intention to test, 87 
title to, 102, 124 
principal agreement, of, 606 
private company, formation of, 60 
probate, 68 

promoter’s willingness to form company, 94 
proprietorship of business, 124 
prospectus, proposed, 135, 137 
reconstruction agreement, 469, 471, 473, 476 
intended, 473, 474 
resolution, 471 

registration of company, 124, 126, 137 
private company, 71 
retired partner, sum due to, 67 
sale of business to company, 78 
seisin, 139 

of mortgagor, 78 
syndicate, proposed, 85 
title subject to mortgage, 75 
to concession, 94 
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COMPANIES— continued . 

RidtalS — continued. 

£itle to lease, 141 
patent, 102 

underwriting agreement of, 480, 481 
desired, 469 
vendors' business, 126 

, Reconstruction 

agreement, recital of, 473 
intended, recital of, 469, 473, 474 
name of new company, [149] 
resolution for, recital, 471 
stamp duty on, [62] 

underwriting agreement on, commission payable out of past profits, 473 

with new company, 476 

old company, 469, 471, 474, 475 

on, [442] 

Redeemable preference shares, article authorising issue, 350 

certificate, indorsement on, 671 
issue, power to, 350, [624] 
resolution for, 665 
redemption, [624], 665 

intention of, notice of, 683 
statutory provisions, [624] 

Table A, 273 

Reduction of Capital 

alteration of articles to permit, [632] 

article authorising, 329, 356 

cancellation of lost capital, resolution for, 658 

surrendered shares, resolution for, 658 
unissued shares, resolution for, 657 
company limited by guarantee, [156] 
confirmation by court, [629] 

when required, [630] 
effect on members' liability, [632] 
minute on, [631], 659, 661 

where capital reorganised, 662 
order for, registration, [631] 
power of, [161] 

repayment of capital in excess of company’s wants, resolution for, 658 
subject to recall, resolution for, 658 
resolutions for, 657—659 

return of accumulated profits, resolution for, 657 
special resolution for, [629] 
statutory provisions, [629] 

subdivision of unissued shares and reduction of issued shares, resolution for, 658 
Table A, 280 

Register of Members 

agent's default as to, [644] 
closing, [644] 
contents, [641] 
copies of, [643] 

dominion register, see Dominion Register 
duty to keep, [641] 

entry on as condition of membership, [622 ] 
evidence of, [644] 
index, [642] 

inspection, [643] 
inspection, [643] 
rectification, [644] 

request by executors to be placed on, 689 
share warrants, entries in relation to, [642] 
situation, [151], [642] 

notification of, [642] 
statutory provisions, [641] 

All reftreaets art to pasts : tons [6] to Preliminary Nats ; thus [25a] to fsstostos ; tots 21 to Precttfsnts 
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COMPANIES — continued. 

Register of Members — continued. 
subscribers to memorandum to be entered on, [621] 
trusts, notice of, not to be entered, [643] 

Registered land, transfer of, 142 
Registered office, address for service, [161] 

business need not be carried on at, [160] 
documents to be kept at, [161] 
exclusive occupation unnecessary, [160] 

existing company’s, statement of, on application for registration, 33 
necessity for, [160] 
service at, [151] 
situation, [161] 

memorandum must state, [148] 
notice of, [150] 

filing, [10] 

Registers, branch, dominion companies, of, [646] 
dominion, see Dominion Register 
members, of, see Register of Members 
Registration and see Incorporation 

association not for profit, [8] 

resolution for, 22 

assurance companies, [10] 
banking businesses, [3] 

company, notice before, [13] 

intended, notice of, 24 

cancellation, [16] 

certificate of incorporation, see Certificate of Incorporation 

desire for, statement of, 30 

directors* consent to act, [493d] 

documents delivered for, list of, 30 

effect, [16] 

existing company, [3], [12] 

application for, 29, 33 

statements on, 33 
documents to be filed before, [14] 
effect, [16] 
fees, [21] 

list of members on, 32 
resolution for, 22 

statutory declaration verifying documents, 35 

fees, [10], [18] 

table of, [19], [51] 
joint stock company, [12] 

documents to be filed before, [16] 

necessity for, [3] 
new company, [3] 

requirements, [10] 
prospectus, [493] 
recital of, 124, 126, 137 

requirements, compliance with statutory declaration of, 29, 37 
re-registration, [15] 

fees not charged on, [21] 
stamps on, [18] 

statement of nominal capital on, 35 
statutory declaration prior to, 37 
unlimited company as limited, [15] 

resolution for, 23 

Rent, covenant to pay, 121, 142 
indemnity against, 142 

Renunciation, letter of, see Letter of Renunciation 
right of, 582 

/ transfer, is not, [582f] 

Reports, accountants, see Accountants' Report 
auditors’, 490 

prospectus, in, adjustments to be noted, [492] 
to be set out in, [490] 
valuers, prospectus, in, 547 
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COMPANIES— continued. 

Requisitions, meetings, for, articles as to, 386 
right to make, exclusion, 60 
Reserves, articles as to, 339, 367 

special, 406, 407 

Table A, 294 

Resolutions 

advertisement of prospectus, for, 540 
allotment for, 607—609 
refusing, 609 

alteration of objects, for, 258 
approving prospectus, 539 
call, to make, 890 

cancellation of unissued shares, for, 657 
capitalisation of undivided profits, for, 699 
change of name, for, 257 
consolidation of shares, for, 660 
conversion of shares into stock, for, 661 
director’s liability to make unlimited, 258 
directors, of, approving prospectus, 539 
declaring dividends, 698 
for issue of prospectus, 540 
forfeiting shares, 696 
shares, 539 

preliminary to forfeiture, 695 
rescinding forfeiture, 696 
return of application moneys, for, 614 
sale of forfeited shares, for, 697 
share or stock certificates to seal and issue, 633 
warrants to issue, 633 
to make calls, 890 
written, validity, 366 
dividends, declaring, 698 

existing company, of, assenting to registration, 34 
registration, for, 22 

forfeiture for, 696 

preliminary to, 895 
rescinding, 696 
increase of capital, for, 654 

increasing number of members of company not having share capital, 723 
issue of prospectus, for, 540 
shares, for, 535 
passing transfers, 688 

preference shareholders, of, sanctioning issue of pre-preference shares, 655 
recital of, 471 

reconversion of stock into shares, for, 661 
redeemable preference shares, issue, for, 665 
reduction of capital, for, 629, 657—659 
registration of association not for profit, for, 22 
existing company, for, 22 
unlimited company as limited, for, 23 
reorganisation of capital, for, 662 
reserve share capital, creating, 23 
- reserving uncalled capital for winding up, 723 
return of allotments, directing making of, 615 
application moneys, for, 614 
sale of forfeited shares, for, 697 
signed, article making effective, 387 
subdivision of shares, for, 660 
Table A, adoption of articles in place of, for, 433 
modification of, for, 433 

Restraint of trade, covenant in, [45], 101, 122, 131, 140 

assignment, 109 

Return, of allotments, [535] 

official form, 602 

resolution directing making, 615 

AH ntcnMH art to pftftt : thus [6] to ProHmlnary Not# ; thus [25a] to tootnotn; thm 21 to Proesdonts. 
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COM PAN IES— continued. 

Return, of allotments, resolution to make, 615 

Silt 

agent, to, agreement for, [47] 
agreement for, see under Agreement 
assets excepted from, 64 
completion, 65 # 

possession to be given on, 73 
consideration, fully paid shams, 90 
past date, from, [42], 65, 69 

private company, to, and see under Private Company 
agreement for, 63 
scheme for, 67 

public company, to, agreement for, kinds of, [47] 

Scheduled territories, list of, [577r] 

residence within, declaration of, 577 
Scheme of arrangement, sanction, minute on, 662 
Scrip, certificate, 667 
Seal, affixation, article as to, 363 

official, for use abroad, article authorising, 413 
Table A, 287 

Table A, 293 

Secrecy, company’s business, as to, article requiring, 413 
Secretary, first, article appointing, 412 
Table A, 293 

Securities, bills are not, [62o] 

cheques are not, [62o] 
custody of, articles as to, 412 
execution, articles as to, 385 
fraud, prevention, [506] 

redeemable, Stock Exchange requirements, [260] 
register of, keeping, article requiring, 385 
share-pushing, prevention, [506] 

Seisin, recital of, 139 

Share Capital and see Capital 

alteration, [627] 

consolidation, article authorising, 328 
increase, see Increase of Capital 

intended company, of, 57 
nominal, statement of, filing, [10] 

on incorporation of existing company, 33 
registration, 35 

reduction, see Reduction of Capital 
reorganisation, [627] 

resolution for, 662 
reserve, resolution creating, 23 
stamp duty, [18], [61] 

relief against, [53] 
uncalled, resolution reserving, 723 
Share Holders and see Members 
expropriation, 327 
joint, liability for calls, 323, 352 
voting rights, 359 

Share-pushing, prevention, [499], [506] 

exemption for prospectuses, [507] 

Share trafficking, article prohibiting, 351 

Share Warrants 

bearer, membership of company, [622] 

request for registration as member, 681 
rights of, 379 
cancellation, 381 
conditions, indorsement, 675 
contents, 379 
deposit, 379 

certificate of, 380, 680 

directors’ share qualification, not available as, [636] 
dividends, advertisement, 680 
form, 379, 674 
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COMPANIE8— continued. 

Shire Warrants — continued, 
form, conditions indorsed with, 675 

dividend guaranteed, where, 677 
issue, [635] 

articles as to, 379 
costs of, [636] 
entry in register on, [643] 
power of article conferring, 37$ 
exclusion, 321 
vesting in directors, 380 
readiness for, notice of, 664 
letter to accompany, 666 
private company cannot issue, [3131], [636] 
production, 380 
« resolution to issue, 663 
stamp duty, [636] 
statutory provisions, [635] 
surrender, 381, [635], [643] 
transfer, 379 
Shares 

allotment, see Allotment 

allotted otherwise than for cash, contract constituting title to, [535] 

registration of contract, [49] 

application for, see Application 
banking, transfers, [638] 
bonus, [652] 

distribution, letter announcing, 700 
calls on, and see Call! 

articles as to, 323 
cancellation. Table A, 250 
certificates, and see under Certificates 
loss, advertisement of, 682 

statutory declaration verifying, 681 
class rights, [154] 

alteration, [154], [155] 

methods of providing for, [155] 
statement in memorandum, [155] 
unalterable, [155] 
classes, [623] 

company limited by, see Company limited by Shares 
compulsory purchase, 327 
consolidation, 280, [628] 

article authorising, 328, 355 
holders’ rights after, 383 
notice of, [629] 

reduction, minute showing, 661 
resolution for, 660 

dealing in company’s own, article prohibiting, 351 

deferred, see Deferred Shares 

definition, [623] 

deposit as security, [378d] 

disclaimer in bankruptcy, notice of, 710 

employees', 410 

annual statement to employees, 710 
application for, 708 
certificate, 709 
regulations as to, 707 
expropriated, title to, 327 
forfeited, purchaser’s title, 354 
sale, 327, 354 
title to, 327 

forfeiture, articles as to, 326 
Table A, 278 

founders', now obsolete, [626] 
fully-paid, allotment to promoters, 90 

All rttotMM art to psgM : thus [6] to Profimlnary Note ; thui [25a] to footnote ; thus 21 It ProcoSoiito. 
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COM PAN IE8— continued. 

Sharis — continued. 

fully-paid, consideration, in, 60, 62, 66, 72 

nominees* title to, agreement constituting, 82 
issue, articles relating to, 377 
at discount, [626] 
resolution for, 639 
lien on, article giving, 322 
names, [623] 

new, articles relating to, 377 
disposal, article as to, 365 
issue, article as to, 328 
nominal value, [164] 
numbering, [635] 

offer to public, agreement as to, 116 
option to require allotment at par., 91 
ordinary, see Ordinary Shares 
partly paid, advantages, [154] 
personal estate, are, [622] 
pooling, agreement for, 717, 719 
power of attorney to deal with 723 

to dispose of property for, article giving, 393 
pre-emption rights, private company, 325, 343 et seq. 
preference, see Preference Shares 
preferred, see Preference Shares 

pre-preference, resolution of preference shareholders sanctioning issue, 655 
pushing see Share-pushing 

qualification, agreement to take if minimum subscription obtained, 137 

where company not incorporated, 134 
directors named in articles, 133 

not named in articles, 132 

undertaking to take, 136 

redeemable preference, see Redeemable Preference 8hares 

rights, memorandum provisions as to, see Capital Clauses 
sale to company, agreement for, 72 
special rights, with, power to issue, 350 
stock, conversion into, [629] 

distinguished from, [623] 
subdivision, [628] 

article authorising, 328, 355 
holders* rights after, 383 
notice of, [629] 
resolutions for, 660 
Table A, 280 
surrender, 711 

surrendered, cancellation, resolution for, 658 
transfer, see Transfer 
transferability, [343a], [622], [636] 
transmission, 324 

articles relating to, 353, 382 
trust for benefit of employees 713 
trusts affecting. Table A, 273 
underwriting, see Underwriting 
unissued, cancellation, [628] 

article authorising, 328, 355 
resolution for, 657 

vendor of, duty, [639] 

vendor’s, transfer in trust for company, agreement for, 712 
warrants, see Share Warrants 
Shop, sale to private company, agreement for, 75 
Signature, executor's, specimen, request for, 689 
Solicitor, article appointing, 412 

statutory declaration by prior incorporation, 37 
Stamp Duty 
adjudication, [52] 
amalgamation, on, [52] 
articles of association, on, [264], [349a] 
conveyance on, [44] 
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COMPANIE8— continued . 

Stamp Duty— continued . 
exemption from, [53] 

claim for, [54] 

letter of renunciation, on, 584 
memorandum of association, on, [148] 
proxies, on, [332r] 
reconstruction, on, [62] 
registration, on, [18] 
sale, on, [43], [51] 

calculation, [52] 
equitable interests, [51] 
fixtures, [52] 
reduction, [44], [49] 
relief against, [52] 
share warrants, or, [630] 
transfer, on, [683n] 

adjudication, [637] 
relief against, [53] 
underwriting agreement, on, [446] 

Statement in lieu of Prospectus 

agreements to be disclosed in, [50] 
attachments to, [495] 

company formerly a private company, of, 558—563 

which does not go to allotment on prospectus, of, 563—568 
directors to sign, [494] 
endorsements on, [494] 
signature, [494] 

underwriting commission to be disclosed in, [438], [440] 
untrue statements in, [495] 
when required, [494] 

Statutory declaration, incorporation, on, [10], [29] 

Stock Exchange, required by, [529] 
title to forfeited shares, as to, 697 
verifying loss of share certificate, 681 

Stock 

certificates, 667 

resolution to seal and issue, 633 
conversion into, [029] 

article authorising, 383 
resolution for, 661 
Table A, 279 
holders, rights. Table A, 280 
holdings, register of members to show, [642] 
merchant’s business, of, agreement for sale, 72 
power of attorney to deal with, 723 
reconversion, [629] 

article authorising, 383 
resolution for, 661 
shares distinguished from, [623] 
transfer, 683 

Table A, 279 
Stock Exchange 
advertisement, [613], 574 

oontents, [520—525] 
balance sheet to be sent to, 369 
certificate of exemption, [486] 
custom, Leeman’s Act ignored by, [638] 
legality, [638p] 

debentures to be dealt in, allotment, [537] 
documents to be lodged with, [512] 
letter of application to, form, [517] 

* marketing statement, [531] 

permission to deal, application for, form, [517] 

AUftftrmtt art tapagN : ttuii [6] to Prtffminary Nets ; Uuit [25a] <• fookittot ; Ohm 21 to Prtct S mf i. 
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COMPANIES— continued. 

Stock Exchange— continued. 

permission to deal, application for, made, statement that, 542, 552 
discretion as to, [511] 
negative tests, [510] 
sought, underwriting where, [444] 
requirements, acceptances, [526] 

advertised statements, [520—525] 
articles of association, [264], [529] 
bonds, [527] 

certification of transfers, [641] 
class rights, [265] 
definitive certificates, [264], [526] 
directors, [265] 
dividends, [265] 
further issues, [516] 
general undertaking, [530] 
investment trusts, [265] 
issue of prospectus, [540a] 
letters of allotment [526], [595] 
rights, [526] 
lien as to, [649] 

memorandum of association, [529] 
notices, [265] 

offer for sale, [510], [512], [517—520] 
original issues circulars, [514] 

introductions, [513] 
offer for sale, [510—513] 
placings, [513] 
prospectus, [510—613] 
prospectus, [512], [517] 
provincial issues, [516] 
redeemable securities, [266] 
share certificates, [527], [634] 
transfers, [640] 
shares, numbering of, [635] 

to be quoted, numbers of, particulars of, [527] 
statutory declaration, [528], [529] 
transfers, [264] 
underwriting, [444] 

shares to be quoted in, allotment, [537] 
undertaking to be given to, [530] 

Stock in trade, sale, agreement for, 72 
Subscription Lists 
opening of, time of, [536] 

calculation, [537] 
prospectus must state, [488] 

statement as to, 542, 552 
statement of, in offer for sale, 670 
Subsidiary company, membership of holding company, [622] 
Sub-underwriting, agreement, 480 
letter, 478 
meaning, [437] 

Surrender, shares, of, 711 

transfer having effect of, agreement for, 712 
* Suspense account, power to open, article as to, 395 
Syndicate 
agreement, 84 

to be entered into by, 88 
articles of association, 318 

provisions to be contained in, 92 

capital, 87 

company limited by guarantee, 92 
to be formed by, 99 
directors, 88 
dissolution, 86 
fund, 85 

application, 86 
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COMP AN IE8— continued* 

Syndicate— continued. 
legal entity, is not, [7] 
limited by guarantee, articles, 431 

liability, with, agreement for formation, 87 
managing director, 88 
meaning, [7] 
meetings, 85 
members, calls on, 86 
membership, 86 
objects, 85, 87 
patent to be sold to, 88 
profits, division, 86 

promoting, memorandum of association, 171 
sale to, agreement for, 98 
company by, 117 
sale by, agreement for, 107 
to, agreement for, 98 

transfer of mining claims to agreement for, 93 

trustee for, new, 86 

working capital, provision of, 87 

Table A 

accounts, inspection, 295 
keeping, 295 

adoption of articles in place of resolution for, 433 
partial, [262] 

annual general meeting, 280 
application, [261], [272a], 372 

with modifications, 313 
attorney, appointment, 287 
auditors, 296 
balance sheet, 295 
borrowing powers, 286 
brokerage, 273 
calls, 276 

differentiation between holders, 276 
payment in advance, 276 
sums deemed to be, 276 
unpaid, forfeiture on account of, 278 
when deemed to be made, 276 
cancellation of shares, 280 
cheques, 288 

class rights, alteration, 273 
consolidation of shares, 280 
contents, [261] 

corporations acting by representatives, 285 
definitions, 272 
directors, accountability, 286 
directors, casual vacancies, 290 
chairman, 291 
committees, 292 
de facto, 292 
disqualification, 289 
duties, 286 

interest in contract, disclosure, 287 
meetings, 291 
number, 285 

increase or reduction, 290 
pensions, 289 
powers, 286 
proceedings, 291 
qualification, 286 
quorum, 291 
removal, 291 
remuneration, 286 
retirement, 289, 290 

AnMWMMMMteMMS ttw [6] to ProUmlnary Note ; tlm* [25a] to footnote*; Urn 21 to Procoteot*. 
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COMP AN IE8— continued. 

Table A— continued. 
directors, right to hold other office, 288 
rotation, 289, 290 
dividends, declaration, 293 

deductions from, 294 
distribution, 294 
in specie , 294 

interest not to be borne by, 295 
interim, 293 

payment out of profits only, 293 
warrants, 294 
dominion register, 287 
exclusion, 321 

extraordinary general meetings, 281 

financial assistance in acquisition of company’s shares forbidden, 274 
forfeiture of shares, 278 
general meetings, adjournment, 282 
business at, 282 
chairman, 282 
notice of, 297 

‘ proceedings at, 282 

incorporation, partial, [262] 
increase of capital, 280 
indemnity to officers, 298 
joint holders, 283 

liability for calls, 276 
notice to, 297 

lien, 274 

sales under, 275 

managing director, appointment, 292 
powers, 293 
remuneration, 292 
minutes of directors* meetings, 289 
modification 372, et seq. 

resolution for, 433 
* negotiable instruments, 288 
notices, 297 
Part IT, 298 
polls, 283 

proxies may demand, 285 
private company, 298 
profit and loss account, 295 
proxies, 284 

form, 286 
irrevocability, 285 
right to demand poll, 285 

public company adopting with modifications, articles of, 372 
quorum, 282 

adjournment for want of, 282 
private company, 299 
redeemable preference shares, 273 
reduction of capital, 280 
register of transfers, closing, 277 
registration of probates, fees for, 277 
reserves, 294 

resolutions, validation, private company, 299 
seal, 293 

for use abroad, 287 
secretary, 293 
share certificates, 274 
rights, 272 

stock, conversion into, 279 
transfers of, 279 
stockholders, rights, 280 
subdivision of shares, 280 
transfer, execution, 27 
refusal, 277 
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COM PAN IE8 — continued. 

Table A— continued . 

transfer, registration, terms of, 277 
, right to, 276 
transmission, 277 
trusts affecting shares, 273 
underwriting commission, 273 
votes of members, 283 
winding up, 297 
Table B, 162 
Table C 
accounts, 309 

inspection, 310 
annual general meetings, 300 
auditors, 310 
balance sheet, 310 
chairman of meetings, 302 
corporations acting by representatives, 304 
directors, appointment, 307 

borrowing powers, 305 
chairman of, 308 
committees of, 308 
continuing, 308 
de facto, 308 
disqualification, 306 
duties, 305 
meetings, 304 
new, 307 
number, 305 

increase or reduction, 307 
powers, 305 
proceedings, 308 
quorum, 308 
re-election, 307 
removal, 307 

resolutions, validation, 309 
rotation, 306 

extraordinary general meetings, 300 
general meetings, 300 

notice of, 301 
proceedings at, 301 
members, number, 300 
membership, admission to, 300 
notices, 310 

persons entitled to, 310 
polls, 302 

profit and loss account, 310 
proxies, 303 

forms, 304 

right to demand poll, 304 
quorum, 301 

requisitioned meetings, 300 
resolution, validation, 303 
seal, 309 
secretary, 309 
votes of members, 303 
Table D, 311 
Table E, 311 

Tables, registration fees, [19] ' 

Tender, application by, 589 

issue of shares to be applied for by, 588 
letter of renunciation of shares to be applied for by, 590 
► Title, acceptance, 106 

without investigation, 62 
agreement to make, 98 
covenant for, 140 

All references are to pages: tints [6] to Preliminary Nolo ; thus [25a] to footnotes; thus 21 to Precedents. 
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COMPANIES — continued. 

Title, expropriated shares, to, 327 
forfeited shares, to, 327, 354 

statutory declaration as to, 607 
freeholds, to, provisions as to, 121 
leaseholds, to, recital of, 141 
mining claims, to, vendors to make, 90 
patent to, recital of, 102 
power to accept, article giving, 393 
purchaser to accept, 60 
recital of, 75 
root of, 98 

Title deeds, deposit to receive payment, 112, 121, 131 
Trade, covenant in restraint of, see Restraint of Trade 
Trade marks, sale of, agreement for, 62 

Transfer 

articles as to, 324 

. public company, 353 
banking shares, [638] 
blank, filling up, [639] 

certificate of exemption from ad valorem duty, 684 
certification, [640], 687 

Stock Exchange requirements, [641] 

44 clean ” vendor must tender, [639] 
common form, [639], 683 
compulsory, [637] 
fee, 324 

forged, prevention of registration, [641] 
form, [639] 

instrument, lodging, [636] 
notice, private company, 343 

operation, [344d] 
presentation, notice of, 687 
receipt, for, 686 
registered land, of, 142 
registration, [636], [638] 

power to refuse, 324, 353 
production necessary, [345e] 
refusal, [636], [637] 

notice of, time for, [638] 
renunciation is not, [582f] 
resolution passing, 688 
restrictions on, 122 

articles to contain, 58 

private company, 312, 314, 321, 324, 343, [637] 
usual, [636] 
sale completed by, [50] 
share warrants, 379 
stamp duty, [683n] 

adjudication, [637] 

Stock Exchange requirements, [264], [640] 

Table A, 276 
transferee’s duty, [638] 

Transmission, articles as to, 324, 382 

persons entitled by, dividends may be withheld from, 383 
rights, 325 

* statutory provisions, [639] 

Table A, 277 

Treasury, consent to capital issue, statement of, 540, 551 
offer for sale, statement of, 570 
Trust, affecting shares, Table A, 273, [643] 

declaration of, see Declaration of Trust 
pooled shares, of, 463 
Trustee 

in bankruptcy, disclaimer of shares by, notice of, 710 
intended company, for, agreement with, [47], 110 

rescission, 113 

to take qualification shares, 134 
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COMPANIES— continued. 

Trustee — continued, 
intended company, for, discharge, 113 
new, appointment, provision for, 464 
partner as, [141b] 
pooled shares, of, duties, 463 
power to directors to appoint, article giving, 393 
remuneration, 464 
syndicate members, for, 85 

new, 86 

Ultra vires, acts, articles cannot authorise, [263] 
shareholders cannot ratify, [263] 
doctrine of, [152] 

Undertaking, directors, by, to take qualification shares, 136 
Underwriter and see Underwriting 

admission of, letter, informing him of, 464 
allotment to, 462 

time for, 455, 467 
without application, 476 
application by, 465 

agreement containing, 466 

without necessity for, 460 
irrevocability, [443] 
terms of, 454, 457 
time for, 464, 457 

where permission to deal sought, 462 

death of, [443] 

default by, consequences, 454, 457 

letter to, informing him of how many shares admitted, 464 
requiring him to apply for shares, 466 
liability, [436] 

relief from, [443], 455 
option to, to subscribe at par, 477 
pooling agreement, 463 
relief of, 466 

shares allotted to, restriction on sale, 455, 463 
unloading by, provision for, 467 
Underwriting and see Underwriter 
agreement, avoidance, application for, 467 
provisions for, 461 
containing application, 466 
forms, [442] 

usual, [444] 

on reconstruction, costs, 470, 472 

option to rescind, 470 

rescission, 472 

with new company, 471 

old company, 469. 473 

promoter, with, 117 
prospectus statement as to, 555 
recital of, 480, 481 
stamp duty, [446] 

to allot fully paid shares in lieu of commission, 481 
procure, 96 
article as to, 350, 372 
brokerage, see Brokerage 

commission, allotment of fully paid shares in lieu, agreement for ,481 
amount or rate, maximum, [438], [439] 

statement of, official form, 447 
articles authorising, 322 

must authorise, [438] 
cash and shares, 466 
disclosure, [438], [439] 

in annual return, [440] 
balance sheet, [440] 
maximum, [438], [439] 
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COMPANIES — continued. 

U nderwriti ng— tontinued. 
commission, option in lieu of, [441] 

past profits payable out of, 473 
payable in shares, 462 

out of future profits of new company, 474, 476 
payment apart from statute, [440] 
out of premiums, [441] 
profits, [441], 468 
power to pay, [438], [439] 
prospectus to state, [489] 
rights in lieu of, [441] 
statutory authorisation, [438] 
sub-underwriter’s, 479 
Table A, 273 
consideration for, [437] 
contract, not personal to underwriter, [443] 

variation of prospectus should be provided for, [443] 
debentures, [446] 
desire for, recital of, 469 
gas undertaker’s, [439] 
history, [437] 
illegality, former, [437] 

letter, acceptance, acknowledgement of receipt, 449 

communication to underwriter, [443] 
duplicate, [449] 
necessity for, [443] 
stamp, [446] 
unconditional, [449] 
accompanied by application, 461. 462 
addressed to company, 461, 463, 466 

acceptance, 463, 456 

acknowledgement of receipt, 451, 454, 457 
conditions, 452 
promoter, 448, 450 

acceptance, 449, 451 
application form issued with, [485] 
before incorporation, 448 

where application to be made on closing of lists, 457 

opening of lists, 453 

meaning, [436] 
methods, 442 

offences as to, penalty for, [439] 
offers for sale, [437] 

to company, 458 

acceptance, 460 
promoter, 450 

acceptance, 451 
underwriter, 460 

acceptance, 464 
option to take shares, 462 
overriding commission, meaning, [441] 
private company article as to, 313 
promoter’s agreement as to, 117 

to procure, 96 

purpose, [436] 
reconstruction, on, [442] 

agreement with new company, 475 

old company, 469, 471, 473, 474 
commission payable out of past profits, 473 
default provisions, 472 
statutory provisions,- [437] 

expedients to avoid compliance, [441] 

Stock Exchange permission to deal on, effect of seeking, [444] 
requirements, [444] 
subscribers, covenant to find, 461 
subscriptions, applications not deemed to be, 461 
sub-underwriters, conditions of obligation, 479 
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COMPANI El — continued . 

Underwriting and eee Underwriter — continued. 
sub-underwriting, [437] 

agreement, 480 
letter, 478 

Unlimited 

company, advantages, [4], [6] 

articles, contents, [264] 
characteristics, [4] 
estates made over to, [4] 
memorandum of association, 157, 165, 184 
registration as limited, [15] 

resolution for, 23 

of existing company as, application for, 32 
Table E, 311 

liability, articles imposing on officers, 401 
Valuation, freeholds, of, prospectus, in, 547 

plant and machinery to be sold at, 122 
Value, fair, shares, of, basis, [343b] 

Vendor, agreementrby, to take shares in lieu of cash, 606 
allotment to, resolution for, 607 
meaning, [492] 

in prospectus, [498] 
nomination of allottees by, 606 
promoters, as, [46] 
shares, of, duty of, [639] 
restrictive covenants, [45] 
title to mining claims, 90 
Vessels, power to acquire, article giving, 393 
Votes, and see Voting Rights 

casting, chairman’s, 331, 358 
general meetings, at, artioles as to, 331 
lunatic members, 331 
members of unsound mind, 331 
objections to, 332 

transmission, persons entitled by, 364 
Voting rights, and see Votes 

article restricting, 386, 
articles as to, 359 

company limited by guarantee, 419 
Table A, 283 
C, 303 

Voucher, fresh dividend coupons, for, 679 

Warrants 

dividend, see under Dividends 
share, see Share Warrants 

Warranty, exclusion of, 105, 119 

validity of patent, as to, exclusion, 119 
Widow, permanent director’s, pension for, article as to, 348 

Winding up 

arrears of dividend payment in, 417 
article as to, private company, 342 
public company, 371 
class rights in, 416 
distribution in, 371, 416 

in specie, 418 

Table A, 297 

Witnesses, memorandum, to, [147] 

Year, financial, meaning, [492] 
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